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Momentum in In-Store
and Digital

During the first half of 2010, we began
developing and investing in a new In-Store
advertising model that gives retailers better
control of shopper experiences. Mid-year
marked our launch into the In-Store industry,
with over 2,000 stores in our network by
year-end. We plan to grow our network by
another 1,000 stores in 2011.

While digital media represents less than

1% of total consumer packaged goods
coupon distribution, consumer interest
continues to grow. We developed tremendous
momentum in our Digital business in 2010.
Our Digital portfolic includes e-mail,

secure print-at-home coupons, display ads,
and coupon to card/ID, such as frequent
shopper card or mobile phone. The greatest
opportunities we see to monetize our digital
efforts in the near future are with secure
print-at-home coupons and coupon to card/ID.
Secure coupon prints in our RedPlum Network
grew over 300% in 2010 compared to 2009
and eclipsed historical baselines in January
2011. Coupon to card/ID download volume
increased over 1000% in the second half

of 2010 over the first half of the year. In the
near future, we expect coupon to card/ID to
become increasingly important in the digital
coupon arena, and we are a leader in building
this digital channel.

In January 2011, we entered into a strategic
relationship with AOL to create one of the
largest digital coupon footprints in the United
States which includes over 7,500 grocery
stores. The agreement enables the sharing

The Year In Numbers

of digital coupon offer content across

each other’s online and mobile networks.
This joint effort provides advertisers with a
vast distribution channel capable of reaching
127 million frequent shopper cardholders
across the country on a weekly basis. More
than 80% of shoppers participate in grocery
and drug frequent shopper programs, and
research indicates an overwhelming majority
are interested in receiving savings from the
Internet directly to their frequent shopper
cards or unique ID.

Looking Forward

[tis an exciting time at Valassis. While our
mission to deliver value to consumers —

how, when and where they want — has not
changed, the “how” we go about delivering
this value continues to evolve. We continue to
invest and develop our distribution channels
to offer an even more robust blend of print
and digital media. And more importantly, our
market intelligence and unparalleled targeting
capability provide valuable insights and better
media solutions for our clients. Our Integrated
Media Optimization (IMO) targeting tool
rapidly calculates an enormous amount of
data to design the most effective use of
Shared Mail, newspapers and online media
for advertisers. These insights and tools,

itled “2010 Finan:oals at a Glanc

combined with our broad RedPlum portfolio,
bring unprecedented value to our clients.
Our products are performing better than ever
hefore, providing the best ROI for clients in
Valassis history. Getting fair value in return
for the exceptional value we provide is an
integral part of our plan for sustainable
growth in profits and shareholder value in
2011, 2012 and beyond.

Best Regards,

Alan F. Schultz
Chairman, President and Chief Executive Officer
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2010 Financials at a Glance

Millions of dollars, except per share data

Total Revenues
Net Earnings

Net Earnings Per Common Share, Diluted

Average Shares Outstanding (in thousands)

Adjusted EBITDA®

$1,043.5

2006

Years ended December 31,

2010 2009 % CHANGE
$2,333.5 $2,244.2 +4.0%
$385.4¢ $66.8 +476.9%
§7.42° $1.36 +445.6%
51,957 49,270 +5.5%
$318.6 $262.7 +21.3%

Total Revenues {in millions)

$2,381.9

$2,242.2°

2007

§2244) 923335

i

2009 2010

¢ Includes a $301.4 million gain on litigation settlement, net of tax and related payments, associated with the News America litigation settlement proceeds (equivalent to $5.80 net earnings per common share,
diluted) and a $14.7 million loss on extinguishment of debt, net of tax, related to our tender offer and open market repurchases of $297.8 million aggregate principal amount of our 8%% Senior Notes due 2015
{equivalent to $0.28 net earnings per common share, diluted). See table below.

b We define Adjusted EBITDA as net earnings before interest expense, net, other non-cash expenses (income), net, income taxes, loss (gain] on extinguishment of debt, depreciation, amortization, stock-hased
compensation expense, nan-recurring restructuring costs and News America litigation settiement cash proceeds, net of related payments. We define Adjusted Net Earnings Per Common Share, Diluted as net
earmings per common share, diluted before the effect of News America litigation settlement proceeds, net of related payments, and loss {gain) on extinguishment of debt. Adjusted EBITDA and Adjusted Net
Earnings per Common Share, Diluted are non-GAAP financial measures, have limitations as analytical tools and should not be considered in isolation from, or as alternatives to, net income, EPS, cash flow or
other income or cash flow data prepared in accordance with GAAP. These financial measures are considered by management to be more comparable measures of Valassis’ performance versus prior years.
For further discussion of these non-GAAP financial measures, see Valassis' fourth quarter and full-year 2010 press release dated February 17, 2011 available at www.valassis.com. Reconciliations of these

non-GAAP measures are set forth below.

Reconciliation of Adjusted EBITDA to Net Earnings and
Cash Flow from Operating Activities (dollars in millions)

Net Earnings

Income taxes

Interest expense, net

Other non-cash expenses (income)
Depreciation and amortization

Loss (gain) on extinguishment of debt
EBITDA

Stock-based compensation expense
Litigation proceeds, net of related payments
Restructuring costs/severance

Adjusted EBITDA

Interest expense, net

Income taxes

Restructuring costs, cash

Litigation proceeds, net of related
payments

Changes in operating assets and liabilities

Cash flows from operating activities

Years ended Dec. 31,

2010 2009
$385.4 $66.8
2473 44.2
64.3 86.5
(5.7) (5.0)
61.4 67.8
23.9 9.4)
$776.6 $250.9
32.1 7.1
(490.1) -
- 47
$318.6 $262.7
(64.3) (86.5)
(247.3) (44.2)
- (4.7
490.1 -
(33.8) 70.1
$463.3 $197.4

Reconciliation of Adjusted Net Earnings Per Common Share,
Diluted to Net Earnings Per Common Share, Diluted

Years ended Dec. 31,

2010 2009
Net Earnings Per Common Share, Diluted $7.42 $1.36
Litigation settlement proceeds, net (5.80) -
Loss (gain) on extinguishment of debt, net 0.28 (0.13)*
Adjusted Net Earnings Per Common Share,
Diluted $1.90 $1.23

*Historically we did not provide this adjustment to net earnings per commeon share, diluted; however,
we are providing it here to be consistent with the 2010 presentation. The 39.7% diluted EPS growth
referred to earlier in this report is calculated without this item as $1.90 in 2010 compared to $1.36
in 2009.

¢ Calcutated as debt, net of cash, of $460.3 million at December 31, 2010 divided by adjusted EBITDA {as defined above) of $318.6 million for the year ended December 31, 2010.

¢ Excludes revenue for ADVO, Inc. for the period of January 1, 2007 through March 1, 2007. We acquired ADVQ, Inc. on March 2, 2007.
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PARTI

ITEM 1. BUSINESS
The Company

Valassis is one of the nation’s leading media and marketing services companies, offering unparalleled reach and scale to more than 15,000
advertisers. Our RedPlum™ media portfolio delivers value on a weekly basis to over 100 million shoppers across a multi-media platform — in-
home, in-store and in-motion. Through our digital offering, including redplum.com and save.com, consumers can find compelling national and
local deals online.

Our products and services are positioned to help our clients reach their customers through mass-delivered or targeted programs. We provide our
clients with blended media solutions, including shared mail, newspaper, in-store and digital delivery. We offer the only national shared mail
distribution network in the industry. We utilize a proprietary patent pending targeting tool that provides our clients with multi-media
recommendations and optimization. We are committed to providing innovative marketing solutions to maximize the efficiency and
effectiveness of promotions for our clients and to deliver value to consumers how, when and where they want.

We currently operate our business in the following reportable segments:

+  Shared Mail — Products that have the ability to reach 9 out of 10 U.S. households through shared mail distribution. Our Shared Mail
programs combine the individual print advertisements of various clients into a single shared mail package delivered primarily through
the United States Postal Service (“USPS”).

¢ Neighborhood Targeted — Products that are targeted to specific newspaper zones or neighborhoods based on geographic and
demographic characteristics.

*  Free-standing Inserts — Four-color booklets that contain promotions, primarily coupons, from multiple advertisers (cooperative),
which we publish and distribute to approximately 60 million households through newspapers and shared mail, as well as customized
FSIs (custom co-ops) featuring multiple brands of a single client.

In addition, all other lines of business that are not separately reported are captioned as International, Digital Media & Services, which includes
NCH Marketing Services, Inc. (“NCH”), Valassis Canada, Inc., Promotion Watch, direct mail, analytics, digital and in-store.

Shared Mail

We distribute, through our wholly-owned subsidiary, Valassis Direct Mail, Inc., shared mail advertising products to approximately 70 million
U.S. houscholds, primarily on a weekly basis, largely through the USPS. The Shared Mail segment also includes solo mail and other products
and services.

We maintain one of the most comprehensive and up-to-date residential address lists in the United States and have a total reach of over
130 million U.S. households. Our client base for this segment consists principally of national and local grocers, restaurants, drug stores,
discount, department and home furnishing stores, and other retailers.

Shared Mail programs combine the individual print advertisements of various clients into a single shared mail package delivered mainly
through the USPS. Individual clients can select targeting levels by choosing all ZIP code zones, specific ZIP code zones, or sub-zip code zones;
these sub-zip code zones average approximately 3,500 households. Our advanced targeting capabilities enable clients, such as retail chains, to
select areas serviced by their stores and, at the same time, distribute different versions of the targeted advertisements to reach their target
consumers. Shared Mail clients share bulk pre-sort mailing rates for a single package, generating substantial savings relative to an individual
mailing. In addition, the Shared Mail nationwide network of state-of-the-art distribution facilities provide clients with the ability to reach
consumers within a two-day window, assuring timely delivery of coupons, dated offers and sale-break announcements. In 2010, we distributed
approximately 3.6 billion shared mail packages, including 36.1 billion shared mail pieces.



Our core Shared Mail program is published under our consumer brand name RedPlum. The RedPlum Shared Mail Package is a four-page,
color booklet wrapped around individual print advertisements of various clients. This program reaches approximately 70 million U.S.
households on a weekly basis. Shared Mail can reach an additional 34 million households that extend coverage to markets not already served
by Shared Mail’s core distribution network. Shared Mail handles clients’ orders directly and manages distribution of their advertising through
its Allied National Network Extension, or A.N.N.E. — a partnership of independent shared mail companies. Conversely, A.N.N.E enables
participating members to offer their clients extended marketplace reach with the shared mail household coverage.

Solo mail and other products and services included in this segment consist of list procurement, addressing, processing and the distribution of
brochures and circulars for individual clients through the USPS. We also provide ancillary services to complement our mail programs, such as
list rental, and provide direct mail advertising solutions for local neighborhood businesses utilizing an envelope format.

Distribution costs, which include postage, transportation and other alternative delivery costs, are the largest cost component of the Shared Mail
segment. For the year ended December 31, 2010, distribution costs represented approximately 54% of total Shared Mail costs.

Shared Mail revenues for the year ended December 31, 2010 were $1,307.2 million, or 56.0% of our total revenue. The top 10 clients
accounted for approximately 22.7% of Shared Mail’s revenues for the year ended December 31, 2010, and no one client accounted for over
10% of the segment revenues during the same period.

Neighborhood Targeted

We believe that our clients use us to place Neighborhood Targeted advertising because of our ability to negotiate favorable media rates, our
experience in selecting the best newspapers to meet our clients’ needs, our well-developed production and national network placement
capabilities and our ability to integrate Run of Press (“ROP”) programs with our other products and services. Media is the major cost
component of the Neighborhood Targeted segment.

Newspaper Inserts — We provide our clients with print and media placement of traditional free-standing solo insert formats, as well as
specialty print promotion products in various customized formats. Because these promotions feature only one client, the client has the ability to
create a completely individualized promotion. This allows clients the flexibility to run promotions any day of the week in newspapers and
through shared mail throughout the United States and to efficiently target these promotions. We specialize in producing full-service promotions
for a wide range of clients allowing orders to be placed on a national, regional or local basis.

Polybag Advertising and Sampling — We offer newspaper-delivered or direct-to-door sampling products that give manufacturers the ability to
cover over 60 million households. Samples can either be machine-inserted into newspapers (Newspac®), placed in a polybag around the
newspaper, or pre-sealed in a pouch that forms part of the polybag (Newspouch®). In addition, Brand Bag™ and Brand Bag+™ offer clients the
opportunity to deliver an impactful advertising message on a newspaper polybag without including a sample. The bags feature the client’s
advertising with the option of a weather-resistant tear-off coupon.

ROP — We offer our clients the ability to run their promotional advertising directly on the pages of newspapers by brokering advertising
space. We offer the flexibility to run promotional advertising in any number of the available newspapers in our network of over 15,000
publications. The short lead time associated with this business makes this medium attractive for last-minute marketing decisions by our clients.

Neighborhood Targeted products generated revenues of $479.9 million for the year ended December 31, 2010, or 20.6% of our total revenues.
The top 10 clients accounted for approximately 44.6% of Neighborhood Targeted revenues for the year ended December 31, 2010, and one
client accounted for 11.2% of Neighborhood Targeted revenues for the same period.

Free-standing Inserts (“FSI”)

Cooperative FSIs are four-color booklets containing promotions, primarily coupons, from multiple clients, printed by us at our own facilities
and distributed through newspapers and shared mail. In 2010, we delivered our traditional cooperative FSIs, via newspapers and shared mail, to
approximately 60.2 million households on 42 publishing dates. We also produce customized FSIs (custom co-ops) featuring multiple brands of
a single client.



The majority of cooperative FSI business is conducted under long-term contracts, which currently average over two years in duration. Under
these contracts, clients typically guarantee us a percentage of their cooperative FSI pages at agreed upon pricing covering a specified amount of
time. The FSI offers product category exclusivity for our clients so that competing products in the same product category will not be printed in
the same FSI book. If a category is not available on the date requested, the client has the option to use our competitor’s FSI or select another
date from us to include their promotion. Due to this environment, many clients reserve their space well in advance of the actual promotion date.

At the end of the selling cycle for each cooperative FSI program, there is generally space in the booklet that has not been sold. This “remnant”
space is sold at a discounted price, primarily to direct response marketers, who are placed on a waiting list for space that may become available.
We select direct response marketers as remnant space clients on the basis of a number of factors, including price, circulation, reputation and
credit-worthiness. Direct response clients are subject to being “bumped” in favor of a regular price client in need of space at the last minute.
Remnant space represents approximately 20% of the total FSI pages we distribute annually and the associated revenues are included in total
cooperative FSI revenues for financial reporting purposes.

The cost components of the FSI segment are media distribution, paper and manufacturing/transportation costs, which represented
approximately 40%, 32% and 28% of total FSI segment costs, respectively, for the year ended December 31, 2010.

Total FSI segment revenues for the year ended December 31, 2010 were $367.6 million, or 15.8% of our total revenues. The top 10 FSI clients
accounted for approximately 50.8% of FSI segment revenues for the year ended December 31, 2010, and one client accounted for
approximately 22.0% of FSI segment revenues for the same period.

International, Digital Media & Services

NCH — NCH is a provider of coupon clearing, promotion information management products and marketing services for retailers and
consumer-packaged goods manufacturers in the United States and Europe and has production facilities in Mexico and Poland. Services include
retailer coupon clearing, manufacturer redemption and promotion analysis. During 2010, approximately 28.0% of NCH revenues were from
Europe. In 2010, consumers redeemed 3.3 billion coupons, accounting for a 3.1% increase over the prior year.

Valassis Canada, Inc. — Valassis Canada provides promotional products and services in Canada, including FSIs, which reach approximately
6.9 million Canadian households.

Promotion Watch, Inc. — Promotion Watch offers a variety of promotion security and consulting services, including the execution of
sweepstakes and contests. Promotion Watch helps clients with the entire promotion process, from preliminary planning, through the writing of
official rules, overseeing the printing and placement of winning pieces and conducting background investigations of winners.

Direct Mail/Analytics — We produce direct-mail programs based on multiple data sources, including frequent shopper card data. We also
provide proprietary software solutions for clients to manage and analyze frequent shopper data.

Digital — Our suite of digital products is positioned to extend a promotion’s reach online and activate print media digitally. Redplum.com,
save.com and our RedPlum Network of affiliate sites allow clients to reach consumers as they increasingly seek value online.

In-store — Reaching a network of over 2,000 grocery stores, the Valassis RedPlum In-store portfolio consists of brand equity, price and
coupon-driven solutions designed to increase brand awareness and influence purchases at shelf.

International, Digital Media & Services generated revenues of $178.8 million for the year ended December 31, 2010, or 7.7% of our total
revenues. The top 10 clients accounted for approximately 36.3% of International, Digital Media & Services revenues for the year ended
December 31, 2010, and no one client accounted for over 10% of the Segment revenues during the same period.



Competition
Shared Mail

Our Shared Mail segment competes for advertising dollars from clients who want the ability to target selected potential consumers on a cost-
effective basis and provide a superior return on their advertising investment. This segment’s principal direct marketing competitors are other
companies with residential lists and similar cooperative mailing advertising programs. These companies have a significant presence in many of
our markets and represent direct competition to the RedPlum Shared Mail package in those areas. Competition for market share and advertising
dollars from clients comes from other forms of print media, such as newspapers, magazines and other advertising printers, and electronic media
such as radio, broadcast, the Internet and other communication media. The extent and nature of such competition are, in large part, determined
by location and demographics of the markets targeted by a particular advertiser and the number of media alternatives in those markets. To the
extent our clients decide to use other forms of print and electronic media and other advertising in general, it could have a material adverse
effect on our business, financial condition and results of operations.

Neighborhood Targeted

Our Neighborhood Targeted segment competes against commercial printers and media placement agencies for solo specialized promotional
programs for single advertisers. While both types of competitors have a history of competing on the basis of price to increase volume and
improve economies of scale, commercial printers tend to be particularly aggressive during the periods when they have unused capacity. To the
extent our competitors in these businesses decide to compete more aggressively on price due to excess capacity or for other reasons, it could
have a material adverse effect on our business, financial condition and results of operations.

We also compete with several newspaper network groups in the ROP market. While entering the ROP business does not require a significant
investment in machinery and equipment, it does require a significant investment in systems and human resources in order to compete in today’s
environment. An increase in the number of ROP competitors could result in a loss of market share.

Free-standing Inserts

Our RedPlum cooperative FSI competes principally with the FSI distributed by News America Marketing FSI, or News America, a company
owned by The News Corporation. We compete for business primarily on the basis of price, category availability, targeting ability and customer
service and relationships. Although FSI industry units increased by 4.6% in 2010 and our costs have declined, profits have been impacted by
substantial pricing pressure over the last several years. We believe our unique ability to blend our national shared mail network with
newspaper-delivered distribution will differentiate us in the FSI industry as newspaper circulation continues to decline.

International, Digital Media & Services

In our International, Digital Media & Services segment, NCH competes against Carolina Manufacturing Services and Carolina Services, both
owned by Inmar, Inc., and International Outsourcing Services, LLC for coupon clearing services in the United States. To the extent that our
competitors in this business decide to compete more aggressively on price, it could reduce our market share and have a material adverse effect
on our business, financial condition and results of operations.

In Direct Mail/Analytics, we compete against full-service direct mail providers, commercial letter shops and direct/loyalty marketing agencies.
To the extent that our competitors in this business decide to compete more aggressively on price, it could reduce our market share and have a
material adverse effect on our business, financial condition and results of operations.

Clients

No single client accounted for more than 10% of our consolidated revenues during the years ended December 31, 2010, 2009 or 2008.



Employees

As of December 31, 2010, we had approximately 6,735 full-time employees worldwide. Approximately 4,500 are employed in the United
States. One domestic and some foreign locations have employees represented by labor unions; we consider labor relations with employees to be
good and have not experienced any interruption of our operations due to labor disagreements.

Raw Materials

Paper is the primary raw material essential to our business. A variety of factors, including demand, capacity, puip supply and general econolnic
conditions, can affect paper prices. To protect against significant price fluctuations and to maximize purchasing efficiencies, including volume
discounts, from time to time we enter into long-term contracts which protect us from significant near-term increases in the price of paper.
During 2010, we purchased approximately 71% of our paper from a single supplier pursuant to a contract which expires at the end of 2011. See
“Sjgnificant increases in the cost of paper, which are beyond our control, could adversely affect our business, results of operations and financial
condition” in ITEM 1A. RISK FACTORS.

Segment Reporting

For segment financial information for the years 2010, 2009 and 2008, see ITEM 7 MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS and Note 14, Segment Reporting, to our consolidated financial statements
included in ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA of this Annual Report on Form 10-K.

Availability of Filings

We make all of our reports filed under the Securities Exchange Act of 1934, as amended, or the Exchange Act, available, free of charge, on our

Web site at www.valassis.com, as soon as reasonably practicable after electronically filing with the Securities and Exchange Commission, or
the SEC.



ITEM 1A. RISK FACTORS

Before you make an investment decision with respect to any of our securities, you should carefully consider all the information we have
included or incorporated by reference in this Annual Report on Form 10-K and our subsequent periodic filings with the SEC. In particular, you
should carefully consider the risk factors described below and read the risks and uncertainties related to “forward-looking statements” as set
forth in Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” or MD&A. The risks and
uncertainties described below are not the only ones we face. Additional risks and uncertainties that are not presently known to us or that we
currently deem immaterial or that are not specific to us, such as general economic conditions, may also adversely affect our business and
operations. The following risk factors should be read in conjunction with MD&A and our consolidated financial statements and related notes
included in this Annual Report on Form 10-K.

Our substantial indebtedness could adversely affect our financial health and make it more difficult for us to service our debt or obtain
additional financing, if necessary.

Our substantial level of indebtedness could have a material adverse effect on our business and make it more difficult for us to satisfy our
obligations under our outstanding indebtedness. As a result of our significant amount of debt and debt service obligations, we face increased
risks regarding, among other things, the following:

* our ability to borrow additional amounts or refinance existing indebtedness in the future for working capital, capital expenditures,
acquisitions, debt service requirements, investments, stock repurchases, execution of our growth strategy, or other purposes may be
limited or such financing may be more costly;

*  we have reduced availability of cash flow to fund working capital requirements, capital expenditures, investments, acquisitions or
other strategic initiatives and other general corporate purposes because a substantial portion of our cash flow is needed to pay principal
and interest on our debt;

*  we are more vulnerable to competitive pressures and to general adverse economic or industry conditions, including fluctuations in
market interest rates or a downturn in our business;

* we may be placed at a competitive disadvantage relative to our competitors that have greater financial resources than us, including
News America and its parent corporation;

* it may be more difficult for us to satisfy our financial obligations; and

* there could be a material adverse effect on our business and financial condition if we were unable to service our debt or obtain
additional financing, as needed.

In addition, the indentures governing our unsecured 6 5/3% Senior Notes due 2021, or the 2021 Notes, and our Senior Secured Convertible
Notes due 2033, or the 2033 Secured Notes, and our senior secured credit facility contain financial and other restrictive covenants that limit our
ability to engage in activities that may be in our long-term best interest. Our failure to comply with those covenants could result in an event of
default which, if not cured or waived, could result in the acceleration of all of our debt. We cannot assure you that our assets or cash flow
would be sufficient to fully repay such debt, if accelerated, or that we would be able to repay, refinance or restructure the payments on such
debt. See “—The restrictive covenants in our senior secured credit facility and the indentures governing the 2021 Notes and the 2033 Secured
Notes and any of the agreements governing our future indebtedness could adversely restrict our financial and operating flexibility and subject
us to other risks.”

Despite our current indebtedness levels and the restrictive covenants set forth in the agreements governing our indebtedness, we and
our subsidiaries may be able to incur substantially more indebtedness. This could increase the risks associated with our substantial
indebtedness.

The terms of our senior secured credit facility and the indentures governing our 2021 Notes and the 2033 Secured Notes permit us and our
subsidiaries (including non-guarantor subsidiaries) to incur certain additional indebtedness, including additional secured indebtedness, and
other liabilities that do not constitute indebtedness. If we or our subsidiaries are in compliance with the financial covenants set forth in these
agreements, if any, we and our subsidiaries may be able to incur substantial additional indebtedness, including secured indebtedness.



In addition, the indentures governing our 2021 Notes and 2033 Notes allow us to issue additional notes and other indebtedness in certain
circumstances which may also be guaranteed by the guarantors and future domestic subsidiaries. In addition, under certain circumstances we
will have the right to increase the size of our senior secured credit facility and incur additional secured indebtedness thereunder. As of
December 31, 2010, we had $39.0 million available under the revolving line of credit portion of our senior secured credit facility after giving
effect to outstanding letters of credit. If new indebtedness is added to our or our subsidiaries’ current indebtedness levels, the related risks that
we and they now face could intensify.

We may not be able to generate a sufficient amount of cash flow to meet our debt obligations.

Our ability to make scheduled payments or to refinance our obligations with respect to our indebtedness depends on our future financial and
operating performance, which, in turn, will be subject to prevailing economic conditions and certain financial, business, competitive and other
factors beyond our control. If we cannot make scheduled payments on our debt, we will be in default and, as a result, holders of our debt could
declare all outstanding principal and interest on our debt to be due and payable and we could be forced into bankruptcy or liquidation. If our
cash flow and capital resources are insufficient to fund our debt obligations, we would face substantial liquidity problems and may be forced to
reduce or delay scheduled expansions and capital expenditures, sell material assets or operations, obtain additional capital, restructure our debt
or revise or delay our strategic plans. In addition, we cannot assure you that our operating performance, cash flow and capital resources will be
sufficient for payment of our debt in the future. If we are required to take any of the actions referred to above, it could have a material adverse
effect on our business, financial condition and results of operations. We cannot assure you that we would be able to take any of these actions on
terms acceptable to us, or at all, that these actions would enable us to continue to satisfy our capital requirements or that these actions would be
permitted under the terms of our various debt instruments. In addition, any refinancing of our debt could be at higher interest rates and may
require us to comply with more onerous covenants, which could further restrict our business operations.

The restrictive covenants in our senior secured credit facility and the indentures governing the 2021 Notes and the 2033 Secured Notes
and any of the agreements governing our future indebtedness could adversely restrict our financial and operating flexibility and
subject us to other risks.

Our senior secured credit facility and the indentures governing the 2021 Notes and the 2033 Secured Notes contain affirmative and negative
covenants that limit our and our subsidiaries’ ability to take certain actions. Our senior secured credit facility requires us to maintain specified
financial ratios and satisfy other financial conditions. Our senior secured credit facility and the indentures governing the 2021 Notes and the
2033 Secured Notes also restrict, among other things, our and our subsidiaries’ ability to:

¢ incur additional debt;

*  pay dividends and make other restricted payments;

¢ make certain investments, loans and advances;

*  create or permit certain liens;

* issue or sell capital interests of restricted subsidiaries;

* use the proceeds from sales of assets and subsidiary interests;

* enter into certain types of transactions with affiliates;

*  create or permit restrictions on the ability of our restricted subsidiaries to pay dividends or make other distributions to us;
* enter into sale and leaseback transactions; and

» sell all or substantially all of our assets or consolidate or merge with or into other companies.

These restrictions may limit our ability to operate our business and may prohibit or limit our ability to execute our business strategy, compete,
enhance our operations, take advantage of potential business opportunities as they arise or meet our capital needs. Furthermore, future debt
instruments or other contracts could contain financial or other covenants more restrictive than those applicable to our senior secured credit
facility, the 2033 Secured Notes or the 2021 Notes.



The breach of any of these covenants by us or the failure by us to meet any of these conditions or requirements could result in a default under
any or all of such indebtedness. Our ability to continue to comply with these covenants and requirements may be affected by events beyond our
control, including prevailing economic, financial and industry conditions. An event of default under our debt agreements could trigger events of
default under our other debt agreements and the holders of the defaulted debt could declare all of the amounts outstanding thereunder, together
with accrued interest, to become immediately due and payable. If such acceleration occurs, we would not be able to repay our debt and we may
not be able to borrow sufficient funds to refinance our debt. Even if new financing is made available to us, it may not be on terms acceptable to
us.

Some of our debt, including borrowings under our senior secured credit facility, is based on variable rates of interest, which could
result in higher interest expense in the event of an increase in interest rates.

As of December 31, 2010, $463.9 million of our $706.2 million aggregate indebtedness was subject to variable interest rates. In

December 2009, we entered into an interest rate swap agreement with an effective date of December 31, 2010, which effectively fixes the
interest rate for an initial amount of $300.0 million of this variable rate debt under our senior secured credit facility at an interest rate of 4.255%
and expires on June 30, 2012. The initial notional amount of $300.0 million under the interest rate swap agreement amortizes by $40.0 million
at the end of each quarter subsequent to the effective date to $100.0 million for the quarter ended June 30, 2012. Our remaining variable rate
indebtedness, which was an aggregate principal amount of $163.9 million outstanding under the term loan B and delayed draw portions of our
senior secured credit facility as of December 31, 2010 and will increase as a result of the amortization and expiration of the interest rate swap
agreement described above, is subject to interest rate risk, as our interest payments will fluctuate as the underlying interest rate changes. If there
is a 1% increase in 3-month LIBOR, the interest rate currently applicable to this variable rate debt, and we do not alter the terms of our current
interest rate swap agreement or enter into a new interest rate swap agreement, our debt service obligations on our variable rate indebtedness
would increase by a total of $11.6 million between January 1, 2011 and March 2, 2014, the maturity date of the term loans under the senior
secured credit facility, which would affect our cash flows and results of operations. If we borrow additional amounts under the revolving loan
portion of our senior secured credit facility, our interest rate risk may increase.

Increased competition could reduce the demand for our products and services, which could have a material adverse effect on our
business, financial condition, results of operations and business prospects.

Our products that reach a large area at low cost compete in the cooperative FSI business principally with News America. We compete for
business primarily on the basis of price, category availability, targeting ability and customer service and relationships.

FSI prices have declined substantially over the last several years and are expected to continue to decline in 2011. We cannot predict when, or if,
FSI prices will stabilize or increase. This has resulted generally in decreasing revenues and profitability for our FSI segment. When FSI
contracts come up for renewal, we may not be able to renew them on favorable terms or at all. In addition, our primary competitor, News
America, and its parent corporation, have substantially greater financial resources than we do and may be better able to withstand changes in
conditions within the industries in which we operate and may have significantly greater operating and financial flexibility than we do. This
competitor could take a greater market share and cause us to lose business from our clients.

In addition, it is possible that alternative media or changes in promotional materials, strategies or coupon delivery methods, including, without
limitation, as a result of declines in newspaper circulation, could make our products less attractive to our clients and could cause a loss of
demand for our products and services.

Our Shared Mail segment is our largest revenue producer and most profitable segment. Our Shared Mail segment’s media business faces
intense competition based primarily on the ability to target selected potential consumers on a cost-effective basis and provide a satisfactory
return on advertising investment. Shared Mail products also compete for advertising dollars against other forms of print and electronic media
and other advertising in general. Competition for market share advertising also comes from magazines, radio, broadcast and cable television,
shoppers, the Internet, other communications media and other printers that operate in Shared Mail markets. The extent and nature of such
competition are, in large part, determined by the location and demographics of the markets targeted by a particular advertiser and the number of
media alternatives in those markets. Shared Mail clients and prospective clients are operating with lower advertising budgets, while trying to
allocate their spending across a growing number of media channels. They are increasingly faced with the challenge of doing more with less.
The failure to develop new products and services could result in the loss of clients to current or future competitors. In addition, failure to gain
market acceptance of new products and services could adversely affect growth.



Our Neighborhood Targeted segment competes against commercial printers and media placement agencies for solo specialized promotional
programs for single advertisers. While both types of competitors have a history of competing on the basis of price to increase volume and
improve economies of scale, commercial printers tend to be particularly aggressive during periods when they have unused capacity. In addition,
we compete with Sunflower Marketing with respect to our polybag advertising and sampling products. To the extent our competitors in these
businesses decide to compete more aggressively on price due to excess capacity or for other reasons, it could have a material adverse effect on
our business, financial condition and results of operations.

Our Neighborhood Targeted products also compete with several newspaper network groups in the ROP market. While entering the ROP
market does not require a significant investment in machinery and equipment, it does require a significant investment in systcms and human
resources in order to compete effectively. An increase in the number of ROP competitors could result in a loss of market share.

In our International, Digital Media & Services segment, our subsidiary, NCH Marketing Services, Inc., competes against Carolina
Manufacturing Services and Carolina Services, both owned by Inmar, Inc., and International Outsourcing Services, LL.C for coupon clearing
and redemption services in the U.S. To the extent that our competitors in this business decide to compete more aggressively on price, it could
lower our market share and have a material adverse effect on our business, financial condition and results of operations.

Our Shared Mail segment depends on the USPS and other third parties for delivery of its products. If such third parties do not fulfill
their obligations, our Shared Mail segment may lose clients and experience reduced revenues and profitability.

Our Shared Mail segment’s products are primarily delivered through the USPS. Postage expense is our Shared Mail segment’s largest expense.
The inability of the USPS to deliver our Shared Mail segment’s products on a timely basis or any reduction in the number of days the USPS
delivers mail could disrupt our Shared Mail segment’s business and, in turn, have a material adverse effect on our business, financial condition
and results of operations. Furthermore, USPS rates increase periodically, and we have no control over increases that may occur in the future.
An increase in the cost of postage combined with our Shared Mail segment’s inability to successfully pass through such postage rate increase
directly to its clients could have a material adverse effect on our business, financial condition and results of operations.

Significant increases in the cost of paper, which are beyond our control, could adversely affect our business, financial condition and
results of operations.

We are dependent upon the availability of paper to print our clients’ advertising circulars. Paper costs have historically experienced significant
fluctuations. During 2010, we purchased approximately 71% of our paper from a single supplier pursuant to a contract that expires at the end of
2011 and the remainder of our paper purchases was subject to variable market prices. We may attempt to enter into new long-term contracts in
the future; however, we may be unable to do so upon similar terms and conditions, including price increase limitations and volume discounts.
Changes in the supply of, or demand for, paper could affect the cost of paper or delivery times. We do not engage in hedging activities to limit
our exposure to increases in paper prices and we have a limited ability to pass increased costs along to our clients. In the future, the price of
paper may fluctuate significantly due to changes in supply and demand. We cannot assure you that we will have access to paper in the
necessary amounts or at reasonable prices or that any increases in paper costs would not have a material adverse effect on our business,
financial condition and results of operations.



The possibility of consolidation in our client base, the loss of clients to alternative advertising methods or decreases in the frequency or
amount of clients’ mailings could impact our revenue growth and profitability.

In recent years there has been a growing trend toward retailer consolidation. As a result of this consolidation, the number of retailers to which
we sell our products and services may decline and lead to a decrease in our revenues. In addition, we may lose clients due to the acquisition of
such clients by companies that are not interested in using our products and services or that eliminate retail locations of our existing clients.
Also, a client may decide to decrease its mailing frequency or modify the amount, pages and weight, and kind of advertising pieces it purchases
from us, especially in light of the prolonged economic downturn. Our clients may be impacted by the items detailed above and by other general
economic and business conditions that could affect their demand for our products and services and, in turn, choose other alternative advertising
methods. Specifically, significant revenue changes in our Shared Mail segment may have a corresponding impact to profit due to the fixed cost
nature of postage expense. Postage costs associated with advertising packages are fixed in nature for packages that weigh 3.3 ounces or less,
whether or not the package is partially or completely filled. Any of the foregoing could have a material adverse effect on our business, financial
condition and results of operations.

Our clients may be susceptible to changes in general economic conditions.

Our revenues are affected by our clients’ marketing spending and advertising budgets. Our revenues and results of operations may be subject to
fluctuations based upon general economic conditions in the geographic locations where we offer services or distribute content. A continued
recession or slower than anticipated improvement in economic conditions in these geographic locations may reduce demand for our products
and services or depress pricing or prevent us from increasing pricing of those products and services and have a material adverse effect on our
business, financial condition and results of operations. Changes in global economic conditions could also shift demand to products and services
for which we do not have competitive advantages, and this could negatively affect the amount of business that we are able to obtain. In
addition, if we are unable to successfully anticipate changing economic and political conditions, we may be unable to effectively plan for and
respond to those changes, and our business could be negatively affected.

We depend on vendors to timely supply us with quality materials at the right prices.

Global economic and political conditions may affect our vendors. A prolonged economic downturn could limit their ability to timely provide us
with acceptable materials at affordable prices. To the extent that the financial condition of our vendors changes or deteriorates, including
possible bankruptcies, mergers or liquidations or their sales otherwise decline, we may need to find alternative vendors. Our inability to acquire
suitable materials on acceptable terms or in a timely manner or the loss of key vendors could have a material adverse effect on our business,
financial condition and results of operations.

If a client experiences financial difficulty, or is otherwise unable to meet its obligations as they become due, our financial condition and
results of operations could be adversely affected.

If a client’s financial difficulties become severe, the client may be unwilling or unable to pay our invoices in the ordinary course of business,
which could adversely affect collections of both our accounts receivable and unbilled services. Bankruptcy filings by or relating to one of our
clients could bar us from collecting pre-bankruptcy debts from that client. A client bankruptcy would delay our efforts to collect past due
balances and could uitimately preclude full collection of these amounts. We may recover substantially less than the full value of any unsecured
claims in the event of the bankruptcy and there is no guarantee our allowance for doubtful accounts would adequately cover such unrecovered
amounts, which could adversely impact our financial condition and results of operations.

Failure to maintain adequate internal controls may affect our ability to report timely and accurate financial statements and adversely
affect our business and stock price.

Section 404 of the Sarbanes-Oxley Act of 2002 requires that companies design and maintain an adequate system of internal control over
financial reporting and assess and report on such internal control structure annually. Such a system of controls, however well designed and
operated, can provide only reasonable, not absolute, assurance that the objectives of the system are met. In addition, the design of any internal
control system is based in part upon certain assumptions regarding the likelihood of future events. Because of these and other inherent
limitations of control systems, there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions, regardless of how remote.
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There can be no assurance that our internal control systems and procedures will not result in or lead to a future material weakness, or that we or
our independent registered public accounting firm will not identify a material weakness in our internal controls in the future. A material
weakness in internal control over financial reporting would require our management and independent registered public accounting firm to
evaluate our internal controls as ineffective. Furthermore, if we fail to maintain proper and effective internal controls, our ability to report our
financial results on a timely and accurate basis may be impaired. If our internal control over financial reporting is not considered adequate, or if
as a result we are unable to report our financial results on a timely and accurate basis, we may, among other things, experience a loss of public
confidence, which could have an adverse effect on our business and stock price.

Because we self insure a number of our benefit plans, unexpected changes in claim trends may negatively impact our financial
condition.

We self-insure a significant portion of expected losses under our workers’ compensation program and medical benefits claims. While we
maintain third-party stop-loss insurance policies to cover certain liability costs in excess of predetermined retained amounts, unexpected
changes in claim trends, including the severity and frequency of claims, actuarial estimates and medical cost inflation could result in costs that
are significantly different than initially reported. If future claims-related liabilities increase due to unforeseen circumstances, our self-insurance
costs could increase significantly.

Due to uncertainty in the application and interpretation of applicable state sales tax laws, we may be exposed to additional sales tax
liability.

The application and interpretation of applicable state sales tax laws to certain of our products is uncertain. Accordingly, we may be exposed to
additional sales tax liability to the extent various state jurisdictions determine that certain of our products are subject to such jurisdictions’ sales
tax. We have recorded a liability of $10.1 million, reflecting our best estimate of our potential sales tax liability. While we believe all of our
estimates and assumptions are reasonable and will be sustained upon audit, the actual liabilities may exceed such estimates. If so, it could have
a material adverse effect on our business, financial condition and results of operations.

The uncertainty of current economic and political conditions make budgeting and forecasting difficult and may reduce sales promotion
spending.

The future direction of the overall domestic and global economies could have a significant impact on our business. The potential for future
terrorist attacks, increased global conflicts and the escalation of existing conflicts has created worldwide uncertainties that may have a negative
impact on demand for our products. In addition, the economic downturn of the past three years has decreased the advertising budgets of our
client base, which could have a material impact on our business, results of operations and financial condition. Because all components of our
budgeting and forecasting, as well as that of our clients, are dependent upon estimates of growth in the markets served and demand for our
products and services, the global economic downturn of the past three years and related financial market uncertainties may render estimates of
future income and expenditures even more difficult to make than usual. Future events that may not have been anticipated could have a material
adverse effect on our business, financial condition and results of operations.

These risk factors that may affect future performance and the accuracy of forward-looking statements are illustrative. Accordingly, all
forward-looking statements should be evaluated with the understanding of their inherent uncertainty.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our corporate headquarters are located in a leased office complex in Livonia, Michigan. In addition, throughout the United States, we have 25
leased sales offices, one leased office building and 26 operations facilities, of which four are owned by us. Internationally, we have three sales
offices and eight operations facilities, of which three are owned by us. Below is a listing of our owned facilities:

Location Type Primary Segment

Delicias, Mexico Production/Office International, Digital Media & Services
Durham, NC USA* Printing FSI/Shared Mail

Juarez, Mexico Operations International, Digital Media & Services
Livonia, MI USA* Printing/Warehouse Neighborhood Targeted

Livonia, MI USA* Operations FSI/Neighborhood Targeted

Nuevo Laredo, Mexico Operations International, Digital Media & Services
Wichita, KS USA* Printing FSI/Shared Mail

* In connection with entering into the credit agreement governing our senior secured credit facility, we granted a security interest in these
domestic locations.

We have renewal rights for most of the leases and anticipate that we will be able to extend these leases on terms satisfactory to us or, if
necessary, locate substitute facilities on acceptable terms. We believe our facilities are in good condition and have sufficient capacity to handle
present volumes although, during periods of unusual demand, we may require services of contract printers.

ITEM 3. LEGAL PROCEEDINGS

News

d roloage (t roarm ) cattling anir ont
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News America Incorporated, a/’k/a News America Marketing Group, News America Marketing, FSI, Inc. a/k/a News America Marketing FSI,
LLC and News America Marketing In-Store Services, Inc. a/k/a News America Marketing In-Store Services, LLC (collectively “News”). The
operative complaint alleged violations of the Sherman Act and various state competitive statutes and the commission of torts by News in
connection with the marketing and sale of FSI space and in-store promotion and advertising services. Pursuant to the terms of the Settlement
Agreement, News paid us $500.0 million and entered into a 10-year shared mail distribution agreement with our subsidiary, Valassis Direct
Mail, Inc., which provides for our sale of certain shared mail services to News on specified terms.

In connection with the settlement, the parties are working with the United States District Court for the Eastern District of Michigan (the
“Court”), under the Honorable Arthur J. Tarnow, on a set of procedures to handle future disputes among the parties with respect to conduct at
issue in the litigation. The precise timing and form of the relief rests with the Court.

The settlement resolves all outstanding claims between us and News as of February 4, 2010. As a result, the parties agreed to dismiss all
outstanding litigation between them and release all existing and potential claims against each other that were or could have been asserted in the
litigation as of the date of the Settlement Agreement.

We are involved in various other claims and legal actions arising in the ordinary course of business. In the opinion of management, the ultimate
disposition of these matters will not have a material adverse effect on our financial position, results of operations or liquidity.

ITEM 4. (REMOVED AND RESERVED)
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PART 11

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our common stock is traded on The New York Stock Exchange (ticker symbol: VCI). There were approximately 275 record holders of
Valassis’ common stock at December 31, 2010.

High and low stock prices per share during the years ended December 31, 2010 and 2009 were:

2010 2009

Quarter Ended

September 30,
31,

December $ 37.44

Currently, we have no plans to pay cash dividends. In addition, should we change our dividend policy, the payment of future dividends would
be dependent on covenants contained in the documents governing our indebtedness, future earnings, capital requirements and other alternate
uses of cash. Currently, the documents governing our indebtedness restrict the payment of cash dividends.

During the year ended December 31, 2010, we repurchased 1,733,672 shares of our common stock at an aggregate cost of $58.2 million under
share repurchase programs, which were suspended in February 2006 and reinstated on May 6, 2010. During the year ended December 31,
2010, share repurchases were limited by our senior secured credit facility to an aggregate amount of $58.4 million. We did not repurchase any
shares during the years ended December 31, 2009 and 2008. As of December 31, 2010, we had authorization to repurchase an additional

4.4 million shares of our common stock under the share repurchase program approved by our Board of Directors on August 25, 2005.
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ITEM 6. SELECTED FINANCIAL DATA

Year Ended December 31,

2010 2009 2008 2007(a) 2006

(in millions of U.S. dollars, except per share data and rati
Revenue

Net earnings (loss)
Total assets

385.4(b) 66.8(c) (209.7) (d)

Net earnings (loss) per share, bas
Net earnings (loss) per share, diluted 7.42 1.36 4.37)

(a) Results reflect the acquisition of ADVO, Inc. (“ADVO”) on March 2, 2007.

(b) Includes a $301.4 million gain on litigation settlement, net of tax and related payments, associated with the News America litigation
settlement proceeds and $14.7 million loss on extinguishment of debt, net of tax, related to our tender offer and open market repurchases
of $297.8 million aggregate principal amount of our 8!/4% Senior Notes due 2015. For further information, see Note 8, Gain from
Litigation Settlement, to our consolidated financial statements included in ITEM 8. FINANCIAL STATEMENTS AND
SUPPLEMENTARY DATA of this Annual Report on Form 10-K.

(¢) Includes a $6.2 million gain on extinguishment of debt, net of tax, related to our repurchases of an aggregate principal amount of
$133.5 million of outstanding term loans under our senior secured credit facility. For further information, see Note 3, Long-Term Debt, to
our consolidated financial statements included in ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA of this
Annual Report on Form 10-K.

() Includes a $223.4 million non-cash impairment charge, net of tax, related to the carrying value of the goodwill and intangible assets
associated with the Shared Mail and International, Digital Media & Services segments. For further information regarding the impairment
charge, see Note 2, Goodwill and Other Intangible Assets, to our consolidated financial statements included in ITEM 8. FINANCIAL
STATEMENTS AND SUPPLEMENTARY DATA of this Annual Report on Form 10-K.

(¢) Includes a $24.6 million charge, net of tax, incurred in relation to the ADVO acquisition, $8.8 million of which was related to termination
of a swap contract and the premium on a swaption contract both entered into in contemplation of acquisition financing, and $15.8 million
of which was related to legal and professional costs incurred in connection with the related litigation, as well as a $1.4 million charge, net
of tax, related to the close-down of both the French agency business and the eSettlement business unit of NCH.

(f)  The ratio of earnings to fixed charges was computed by dividing (a) earnings before fixed charges, income taxes and extraordinary items
by (b) fixed charges, which consist of interest expense, amortization of debt issuance costs and the interest portion of rent expense.

(g) Earnings for the year ended December 31, 2008 were inadequate to cover fixed charges by $215.8 million.

This information should be read in conjunction with our consolidated financial statements and the notes thereto appearing elsewhere in this
Annual Report on Form 10-K. See also ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward-Looking Statements

Certain statements under the caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” as well as
statements made elsewhere in this Annual Report on Form 10-K, constitute “forward-looking statements” within the meaning of the Private
Securities Litigation Reform Act of 1995. Such forward-looking statements involve known and unknown risks and uncertainties and other
factors which may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements and to cause future results to differ from our operating results in the
past. For a discussion of certain of these risks, uncertainties and other factors, see ITEM 1A. RISK FACTORS. There can be no assurances
that our expectations will necessarily come to pass. We disclaim any intention or obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

General

We reported revenues of $2.3 billion for the year ended December 31, 2010. Historically, the Free-standing Inserts (“FSI”) segment was the
largest contributor to our revenue base; however, as a result of the acquisition of ADVO, Inc. (“ADVO”) in the first quarter of 2007 and our
strategy to further diversify our products and services, it currently ranks third behind the Shared Mail and Neighborhood Targeted segments.
We continue to blend shared mail distribution with newspaper delivery to further enhance our diversified distribution methods and offer clients
delivery of our RedPlum branded product portfolio across an expanded multi-media platform.

Our efforts have been focused on the expansion of our U.S.-based business in the shared mail arena; opportunities to cross-sell our portfolio of
products and services to both current and prospective clients; blending of our distribution methods; the shift of FSI delivery through shared
mail in particular markets; and advancing targeting capabilities. To further differentiate ourselves in the marketplace, we utilize a proprietary
targeting process that targets relevant geographies, identifies consumer media usage and blends the right media to offer our clients the best
multi-media channel recommendations.
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Results of Operations

Our results of operations for the years ended December 31, 2010, 2009 and 2008 were as follows:

Year Ended December 31,
2010 2009 2008
% of % of % of
(in millions of U.S. dollars) Actual Revenues Actual Revenues Actual Revenues
Revenues: ‘ e . S e
Shared Mail $1,307.2 56.0% $1,279.1 57.0% $1,370.8 57.6%
. Neighborhood Targeted 479.9 20.6 444.7 19.8 469.2 197
FSI 367.6 15.7 361.4 16.1 370.2 15.5
_International, Digital Media & w B b .
Services 178.8 7.7 1590 7.1 1717 1.2
Total revenues 2,333.5 100.0 2,244.2 100.0 2,381.9 100.0
Costofsales , , 1,724.6 73.9 1,693.7 155 185569 .00 779
Gross profit 608.9 26.1 550.5 24.5 526.0 22.1
Selling, general and administrative S 3713 15.9 3549 158 RS S e
Amortization expense 12.6 0.5 12.6 0.6 92 0.4
Impairment charge e L ; e i e 2457 e 03
Gain from litigation settlement, net 490.1 21.0 — — — —
Earnings (loss) from operations T8y 30.6 . 1830 81 a1 48
Other expenses and income: , , o
| Interestexpense,met . L0 64.2 a8 865 3 96.0 40
Loss (gain) on extinguishment of
debt 23.9 1.0 ~(10.0) 0.4) — —
| Other (income) expense, net 69D 0.2) W 0.2 S5t 07
Total other expenses, net 82.4 3.5 72.1 3.2 101.1
Earnings (loss) before income taxes e ey g (215.8)
Income tax expense (benefit) 247.3 10.6 44.1 1.9 (6.1)

Net earnings (loss) § 854 165% % e68  305% @07 88%

Net earnings (loss) per common
share, diluted $ 742 $ 1.36 $ (4.37)

Revenues

We reported revenues of $2.3 billion for the year ended December 31, 2010, compared to revenues of $2.2 billion for the year ended
December 31, 2009, an increase of 4.0%. This increase in revenues reflects the successful execution of our recession-based strategy to grow
volume across our product portfolio, which was partially offset by a decline in prices.

We reported revenues of $2.2 billion for the year ended December 31, 2009, compared to revenues of $2.4 billion for the year ended
December 31, 2008, a decrease of 5.8%. This decrease was primarily the result of negative general economic conditions and reduced
advertising spending, as well as a reduction of $23.7 million in revenues (1.0% of revenues for the year ended December 31, 2008) related to
businesses divested at the end of 2008.

Cost of Sales

Cost of sales was $1.7 billion for the year ended December 31, 2010 compared to $1.7 billion for the year ended December 31, 2009 and

$1.9 billion for the year ended December 31, 2008. Gross profit as a percentage of revenues for the year ended December 31, 2010 was 26.1%,
compared to 24.5% for the year ended December 31, 2009 and 22.1% for the year ended December 31, 2008. The increase in gross profit
percentage in 2010 compared to 2009 and 2008 was primarily the result of improvements made in the cost structure of our business.
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Selling, General and Administrative (“SG&A”) Expenses

SG&A expenses increased for the year ended December 31, 2010 to $371.3 million from $354.9 million for the year ended December 31,
2009. This increase was due primarily to an increase in stock-based compensation expense of $25.0 million for the year ended December 31,
2010 compared to the year ended December 31, 2009, which resulted from the following:

»  The accelerated recognition of previously unrecognized stock-based compensation expense related to the appreciation of our stock
price, which triggered the accelerated vesting of certain executives’ stock options and the immediate recognition of related stock-based
compensation expense;

«  Our modification of outstanding stock option and restricted stock awards to employees and directors to provide for the continued
vesting and exercisability in accordance with the terms as originally granted of any outstanding stock options or restricted stock
awards held by a grantee, if the grantee has satisfied specified service and age requirements at the time the grantee’s employment or
directorship with the Company terminates. As a result of this modification, we recognized previously unrecognized compensation
expense that we would have been required to expense in future periods related to grantees who have met or will meet the specified
service and age requirements prior to the original vesting date. The fair value of outstanding awards did not change based on the
modified terms. With respect to future stock option and restricted stock awards, stock-based compensation expense will be recognized
over the lesser of the vesting period and the requisite service period. For those grantees who satisfy the specified service and age
requirements on the grant date, the related stock-based compensation expense will be recognized on the grant date, and, for those
grantees who will satisfy the specified service and age requirements prior to the vesting date, the related stock-based compensation
expense will be recognized on a straight-line basis over the period between the grant date and the date the grantee will satisfy the
specified service and age requirements; and

» In recent years, annual stock awards were granted (o executives on January 15t. However, the 2011 stock awards were granted as of the
close of the trading day on December 14, 2010, the date of approval of the awards by the Compensation/Stock Option Committee of
our Board of Directors. It is currently our intention to continue this practice of granting annual awards in December of the preceding
year.

These increases were offset, in part, by reduced legal costs of $8.8 million for the year ended December 31, 2010 compared to the year ended
December 31, 2009 related to the News America litigation settled in February 2010.

SG&A expenses decreased for the year ended December 31, 2009 to $354.9 million from $385.8 million for the year ended December 31,
2008, as the result of cost containment efforts and reduction in headcount at the end of 2008.

Impairment Charge

As a result of the decline in the trading value of our common stock during the three months ended December 31, 2008 and negative industry
and economic trends that directly affected our business at that time, we performed impairment tests as of December 31, 2008 of our goodwill
and intangible assets. We used certain estimates and assumptions in our impairment evaluations, including, but not limited to, projected future
cash flows, revenue growth and customer attrition levels. As a result of this testing, we recorded a $245.7 million pre-tax, non-cash impairment
charge related to goodwill and other intangible assets in the last quarter of 2008. This impairment charge represented an adjustment of

$226.9 million to the carrying value of the goodwill and intangible assets associated with our purchase of ADVO in 2007 and a write-off of
$18.8 million of goodwill associated with our purchase and subsequent sale of Prevision, our one-to-one loyalty marketing business purchased
in 2000. The impairment charge is included within costs and expenses on the consolidated statement of income for the year ended

December 31, 2008. No such charge occurred in the years ended December 31, 2010 or 2009. See “— Critical Accounting Policies and
Estimates — Goodwill, Intangible Assets and Other Long-Lived Assets” for additional information.
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Gain from Litigation Settlement

On February 4, 2010, we executed a settlement agreement and release (the “Settlement Agreement”) settling our outstanding lawsuits against
News America Incorporated, a/k/a News America Marketing Group, News America Marketing, FSI, Inc. a/k/a News America Marketing FSI,
LLC and News America Marketing In-Store Services, Inc. a/k/a News America Marketing In-Store Services, LLC (collectively, “News”). The
operative complaint alleged violations of the Sherman Act and various state competitive statutes and the commission of torts by News in
connection with the marketing and sale of FSI space and in-store promotion and advertising services. Pursuant to the terms of the Settlement
Agreement, News paid us $500.0 million and entered into a 10-year shared mail distribution agreement with our subsidiary, Valassis Direct
Mail, Inc., which provides for our sale of certain shared mail services to News on specified terms.

During the first quarter of 2010, in connection with the successful settlement of these lawsuits, we made $9.9 million in related payments,
including special bonuses to certain of our employees (including our executive officers identified as the “named executive officers” in our
proxy statement filed with the SEC on March 30, 2010) in an aggregate amount of $8.1 million. These expenses were netted against the
$500.0 million of proceeds received, and the net proceeds of $490.1 million have been recorded as a separate line item “Gain from litigation
settlement” in our consolidated statement of income for the year ended December 31, 2010.

Loss (Gain) on Extinguishment of Debt

On May 12, 2010, we commenced a cash tender offer to purchase up to $270.0 million aggregate principal amount of our 8'/4% Senior Notes
due 2015 (the “2015 Notes™) at a purchase price equal to 107% of the principal amount of the 2015 Notes purchased, plus accrued and unpaid
interest. On June 11, 2010, we purchased $269.9 million aggregate principal amount of the 2015 Notes validly tendered pursuant to the terms
of the tender offer. In addition, during the year ended December 31, 2010, we purchased in the open market an additional $27.9 million
aggregate principal amount of the 2015 Notes at a weighted-average purchase price of 105.6% of the principal amount of the 2015 Notes
purchased, plus accrued and unpaid interest. We recognized a pre-tax loss on extinguishment of debt of $23.9 million during the year ended
December 31, 2010, which represents the difference between the aggregate purchase price and the aggregate principal amount of the 2015
Notes purchased and the proportionate write-off of related capitalized debt issuance costs.

During the year ended December 31, 2009, pursuant to the terms of the First Amendment (as defined below), we repurchased, at a discount to
par, an aggregate principal amount of $133.5 million of outstanding term loans under our senior secured credit facility for an aggregate
purchase price of $123.5 million, including fees. As a result of these repurchases, during the year ended December 31, 2009, we recognized a
pre-tax gain on extinguishment of debt of $10.0 million, which represents the difference between the aggregate purchase price and the
aggregate principal amount of the term loans repurchased. The period during which such repurchases were permitted pursuant to the First
Amendment expired on December 31, 2009.

Interest Expense, Net

Interest expense was $64.2 million for the year ended December 31, 2010, compared to $86.5 million for the year ended December 31, 2009
and $96.0 million for the year ended December 31, 2008. The decrease in interest expense in 2010 as compared to 2009 and 2008 was due to
lower debt balances as a result of our purchases of the 2015 Notes during the year ended December 31, 2010 pursuant to the terms of the tender
offer described above and open market repurchases and our voluntary repurchases of term loans under our senior secured credit facility during
the year ended December 31, 2009 pursuant to the First Amendment.

Income Tax Expense (Benefit)

Income tax expense represented 39.1% and 39.8% of earnings before income taxes for the years ended December 31, 2010 and 2009,
respectively. For the year ended December 31, 2008, we recorded a tax benefit of 2.9% of our pre-tax loss, as a result of the effect of the
$245.7 million impairment charge taken in the fourth quarter of 2008, which was not deductible for tax purposes.
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Net Earnings (Loss)

Net earnings were $385.4 million and $66.8 million for the years ended December 31, 2010 and 2009, respectively, and a net loss of
$209.7 million for the year ended December 31, 2008. Diluted earnings per common share were $7.42 and $1.36 for the years ended
December 31, 2010 and 2009, respectively, and was a diluted loss per common share of $4.37 for the year ended December 31, 2008.

Non-GAAP Financial Measures

Net earnings (loss) and earnings (loss) per diluted common share for the years ended December 31, 2010, 2009 and 2008 were impacted by
certain items, including an impairment charge, gain from litigation settlement and extinguishment of debt. Adjusted net earnings, excluding
these items, were $98.7 million, $60.6 million and $13.7 million for the years ended December 31, 2010, 2009 and 2008, respectively, or
$1.90, $1.23 and $0.29, respectively, per diluted common share. These year-over-year increases were due to volume growth and our improved
cost structure as the result of our business optimization and cost containment efforts. The following table reconciles net earnings (loss) and
carnings (loss) per diluted common share for the years ended December 31, 2010, 2009 and 2008 to adjusted net earnings and adjusted net
earnings per diluted common share, which exclude the items described above:

Year Ended
December 31,
2010 2009 2008
Per U.s. Per Per
U.S. Diluted Dollars Diluted U.S. Diluted
Dollars in ~ Common i Common Dollars in Common
v I Milli Share Millions ________Share _
Net carnings ' TR I TEey T EE
Excluding: )
- Impairment € o

Gain from litigation settleme
of tax

Adjusted net earnings $ 98.7 $ 1.90 $ 60.6 $ 1.23 $ 137 $ 029

We define adjusted net earnings and adjusted net earnings per diluted common share as net earnings (loss) excluding the items indicated in the
table above. We present adjusted net earnings and adjusted net earnings per diluted common share because we believe that these measures are
useful to investors as they provide measures of our profitability on a more comparable basis to historical periods because they exclude items we
do not believe are indicative of our core operating performance. In addition, we exclude these items when we internally evaluate our
company’s performance.

Adjusted net earnings and adjusted net earnings per diluted common share are not calculated or presented in accordance with U.S. GAAP and
have limitations as analytical tools and should not be considered in isolation from, or as alternatives to, operating income, net income, cash
flow, EPS or other income or cash flow data prepared in accordance with GAAP. We compensate for these limitations by relying primarily on
our GAAP results and using these non-GAAP financial measures only supplementally. Further, other companies, including companies in our
industry, may calculate adjusted net earnings and adjusted net earnings per diluted common share differently and as the number of differences

in the way two different companies calculate these measures increases, the degree of their usefulness as comparative measures correspondingly
decreases.
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Segment Results
We currently operate our business in the following reportable segments:

*  Shared Mail — Products that have the ability to reach 9 out of 10 U.S. households through shared mail distribution. Our Shared Mail
programs combine the individual print advertisements of various clients into a single shared mail package delivered primarily through
the United States Postal Service (“USPS”).

* Neighborhood Targeted — Products that are targeted to specific newspaper zones or neighborhoods based on geographic and
demographic characteristics.

*  Free-standing Inserts — Four-color booklets that contain promotions, primarily coupons, from multiple advertisers (cooperative),
which we publish and distribute to approximately 60 million households through newspapers and shared mail, as well as customized
FSIs (custom co-ops) featuring multiple brands of a single client.

In addition, all other lines of business that are not separately reported are captioned as International, Digital Media & Services, which includes
NCH Marketing Services, Inc. (“NCH”), Valassis Canada, Inc., Promotion Watch, direct mail, analytics, digital and in-store.

We evaluate reportable segment performance based on segment profit, which we define as earnings (loss) from operations excluding unusual or
non-recurring items. For additional information, including a reconciliation of total segment profit to earnings (loss) from operations, see Note
14, Segment Reporting, to our consolidated financial statements included in ITEM 8. FINANCIAL STATEMENTS AND
SUPPLEMENTARY DATA of this Annual Report on Form 10-K.

Shared Mail

Shared Mail revenues for the year ended December 31, 2010 were $1,307.2 million increasing $28.1 million or 2.2% over prior year revenues
of $1,279.1 million. The increase was due to volume gains in inserts and was offset by lower priced and lighter weight inserts.

Strong volume gains in inserts were demonstrated in the Shared Mail piece growth which increased 9.4% to 36.1 billion pieces for 2010 from
2009. We assembled 3.6 billion Shared Mail packages in 2010, decreasing 4.8% from 2009 Shared Mail packages of 3.8 billion as a result of
the reduction of underperforming packages in certain markets. The reduction in Shared Mail packages along with the increase in Shared Mail
pieces drove the 15.8% increase in average pieces per package for 2010. Average pieces per package were 9.7 pieces in 2010 versus 8.4 pieces
in 20009.

During the year ended December 31, 2010, Shared Mail’s gross margin as a percentage of revenues improved sequentially each quarter and we
completed the fiscal year with a gross margin percentage increase of 2.7 percentage points to 28.5% compared to 25.8% for the year ended
December 31, 2009. Our business optimization efforts from distribution savings from newspaper alliances and fewer packages contributed to
the gross margin improvement. The flow-through from the volume increases as evidenced by the increase in average pieces per package also
contributed to the gross margin improvements by reducing unused postage. Unused postage as a percentage of base postage decreased

3.3 percentage points to 16.6% for 2010 compared to 19.9% in 2009.

For the year ended December 31, 2010, Shared Mail segment profit was $156.8 million, increasing $46.6 million as compared to the year
ended December 31, 2009. This 42.3% increase resulted from revenue growth from insert volume, newspaper alliances and package
optimization efforts. Shared Mail segment profit as a percentage of revenue increased 3.4 percentage points to 12.0% for the year ended
December 31, 2010 from 8.6% for the year ended December 31, 2009.

The Shared Mail segment reported revenues of $1,279.1 million for the year ended December 31, 2009 compared to $1,370.8 million for the
year ended December 31, 2008, representing a 6.7% decrease year over year. The revenue decrease resulted from fewer packages due to the
reduction of underperforming packages and client shifts to lower priced and lighter weight inserts. The latter reflected the challenging
economic environment during 2009 which negatively affected our clients’ advertising budgets. The reduced client advertising spending was
apparent as five out of our top 10 advertising categories experienced year-over-year revenue declines, most notably, in the mass merchandising
category.
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Shared Mail pieces were 33.0 billion in 2009 decreasing 0.9% from 2008 and Shared Mail packages delivered were 3.8 billion in 2009
decreasing 7.3% from 2008. Average pieces per package were 8.4 pieces in 2009 increasing 7.1% from 2008. Our business optimization efforts
and the reduction of underperforming packages in certain markets drove the decrease in Shared Mail packages and the increase in average
pieces per package.

Shared Mail’s gross margin as a percentage of revenues was 25.8% for the year ended December 31, 2009 increasing 1.4 percentage points
from for the year ended December 31, 2008. This increase in gross margin as a percentage of revenues was due to the distribution savings from
fewer packages and from recently formed newspaper alliances which became operational during 2009, as well as lower print and paper costs.
Also contributing to the improvement in gross margin as a percentage of revenues was the increase in average pieces per package and resuitant
efficiencies in unused postage. Unused postage as a percentage of base postage was 19.9% for 2009 decreasing 1.4 percentage points from the
prior year.

For the year ended December 31, 2009, Shared Mail segment profit was $110.2 million increasing $20.4 million, or 22.7%, from $89.8 million
reported of for the year ended December 31, 2008. Shared Mail segment profit as a percentage of revenues was 8.6% for the year ended
December 31, 2009, increasing 2.0 percentage points from the year ended December 31, 2008. This positive growth was largely due to year-
over-year gross margin improvements and reductions in SG&A spending due to cost controls.

Neighborhood Targeted

Neighborhood Targeted segment revenues increased 7.9% for the year ended December 31, 2010 to $479.9 million from $444.7 million for the
year ended December 31, 2009 as we continued our strategy of building market share in newspaper insert distribution with the intention of
shifting a portion of the distribution to shared mail. Segment profit declined to $20.6 million for the year ended December 31, 2010 from

$36.3 million for the year ended December 31, 2009, due primarily to pricing declines, changes in product mix, an increase in SG&A
allocation and a significant client bankruptcy.

Neighborhood Targeted segment revenues decreased 5.2% for the year ended December 31, 2009 to $444.7 million from $469.2 million for the
year ended December 31, 2008. Newspaper inserts revenues were up significantly as a result of our cross-selling efforts. However, this increase
was more than offset by lower Run-of-Press (“ROP”) revenues due to reduced client advertising spending within the wireless and financial
verticals. Despite the $24.5 million year-over-year decrease in revenues, as the result of our business optimization and cost containment efforts,
segment profit for the year ended December 31, 2009 only declined by $2.5 million to $36.3 million from $38.8 million for the year ended
December 31, 2008.

FSI

FSI segment revenues increased 1.7% to $367.6 million for the year ended December 31, 2010 from $361.4 million for the year ended
December 31, 2009. Industry pages were up 4.6% for the year; however, our pricing declined slightly. FSI segment profit increased to

$24.9 million for the year ended December 31, 2010 compared to $11.5 million for the year ended December 31, 2009, primarily as a result of
lower costs and efficiencies gained through increased volume resulting from industry growth, partially offset by lower pricing.

FSI segment revenues decreased 2.4% to $361.4 million for the year ended December 31, 2009 from $370.2 million for the year ended
December 31, 2008. The decrease in revenues was primarily the result of a decline in FSI pricing, and a small decline in market share.
Cooperative FSI industry pages increased 4% for the year ended December 31, 2009 compared to the year ended December 31, 2008. FST unit
costs were lower for the year ended December 31, 2009 than for the year ended December 31, 2008 due primarily to a decrease in the cost of
paper in 2009. FSI segment profit increased to $11.5 million for the year ended December 31, 2009 compared to $1.8 million for the year
ended December 31, 2008, primarily as a result of lower costs and efficiencies gained through increased volume resulting from industry
growth, partially offset by lower pricing.

International, Digital Media & Services

International, Digital Media & Services segment revenues increased 12.5% to $178.8 million for the year ended December 31, 2010 from
$159.0 million for the year ended December 31, 2009. International, Digital Media & Services segment profit decreased to $22.7 million for
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the year ended December 31, 2010 from $25.0 million for the year ended December 31, 2009. This decrease in segment profit primarily
resulted from reduced volume in our European business, the loss of a significant customer and continued investment in our Digital business.

International, Digital Media & Services segment revenues decreased 7.4% to $159.0 million for the year ended December 31, 2009 from
$171.7 million for the year ended December 31, 2008. This decline is due primarily to our sale of the French and one-to-one direct mail
services businesses and the discontinuance of our media business in other European countries during 2008 which accounted for $23.7 million
of revenues in 2008. Segment profit for the year ended December 31, 2009 increased to $25.0 million from $0.6 million for the year ended
December 31, 2008, due primarily to increases in U.S. coupon-clearing volume, as well as the sale or discontinuance of less profitable
businesses in 2008.

Financial Condition, Liquidity and Sources of Capital

We consider such factors as current assets, current liabilities, revenues, operating income and cash flows from operating activities, investing
activities and financing activities when assessing liquidity. Our liquidity requirements arise mainly from our working capital needs, primarily
accounts payable, inventory and debt service requirements. Our senior secured credit facility and operating cash flows are our primary source
of liquidity and are expected to be used for, among other things, interest and principal payments on debt obligations and capital expenditures
necessary to support growth and productivity improvement.

Sources and Uses of Cash

Cash and cash equivalents totaled $245.9 million at December 31, 2010, increasing $116.1 million from December 31, 2009. This net increase
resulted from net cash provided by operating activities of $463.3 million, offset by net cash used in investing activities of $33.7 million and by
net cash used in financing activities of $313.6 million. Cash flows from operating activities are our primary source of liquidity. We believe we
will generate sufficient cash flows from operating activities and will have sufficient existing cash balances and lines of credit available to meet
currently anticipated liquidity needs, including interest and required payments of indebtedness.

In addition, in 2011, we currently intend to use a portion of our cash and cash equivalents to fund repurchases of common stock under our stock
repurchase program approved by our Board of Directors on August 25, 2005, suspended in February 2006 and reinstated in May 2010. Our
common stock repurchases in 2011 are limited by the covenants in our senior secured credit facility to an aggregate amount of $192.7 million;
we currently intend to repurchase a majority of this amount in 2011. However, the stock repurchase program does not obligate us to acquire
any particular amount of shares of common stock, and may be modified or suspended at any time at our discretion.

Operating Activities

Net cash provided by operating activities for the year ended December 31, 2010 was $463.3 million due primarily to the $500.0 million cash
received (approximately $301.4 million, net of taxes and related payments) as a result of the litigation settlement with News America. In
addition to the litigation settlement and other cash received related to net income, the following changes in assets and liabilities affected cash
from operating activities for the year ended December 31, 2010:

*  anincrease in accounts receivable of $41.3 million, which was offset in part by a $12.5 million increase in progress billings; and

* adecrease of $18.3 million in accrued expenses.

Investing Activities

Net cash used in investing activities of $33.7 million for the year ended December 31, 2010 was primarily due to capital expenditures of
$26.7 million and additions of intangible assets of $7.6 million, in both cases, largely representing technology enhancements.
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Financing Activities

Net cash used in financing activities during the year ended December 31, 2010 was $313.6 million. The following items impacted net cash used
in financing activities for the year ended December 31, 2010:

*  principal payments of long-term debt of $304.8 million, which includes $297.8 million related to the tender offer completed in June
and open market repurchases of the 2015 Notes discussed above;

» repurchases of 1,733,672 shares of our common stock at an aggregate cost of $58.2 million under the stock repurchase programs
reinstated in May 2010; and

e $49.5 million of net proceeds received from stock option exercises.

Current and Long-term Debt

As of December 31, 2010, we had outstanding $706.2 million in aggregate indebtedness, which consisted of $0.1 million of the 2033 Secured
Notes, $242.2 million of the unsecured 2015 Notes and $347.7 million and $116.2 million under the term loan B and delayed draw term loan

portions, respectively, of our senior secured credit facility, all as defined below. As of December 31, 2010, we had total outstanding letters of
credit of approximately $11.0 million.

Our Senior Secured Credit Facility

General — On March 2, 2007, in connection with our acquisition of ADVO, we entered into a senior secured credit facility with Bear Stearns
Corporate Lending Inc., as Administrative Agent, and a syndicate of lenders jointly arranged by Bear, Stearns & Co. Inc. and Banc of America
Securities LLC.

Our senior secured credit facility originally consisted of the following:

 afive-year revolving line of credit in an aggregate principal amount of $120.0 million, including $35.0 million available in euros,
British Pounds Sterling, Mexican Pesos or Canadian Dollars, $40.0 million available for letters of credit and a $20.0 million swingline
loan subfacility (the “revolving line of credit”);

+ aseven-year term loan B in an aggregate principal amount equal to $590.0 million, with principal repayable in quarterly installments
at a rate of 1.0% per year during the first six years of the term loan B, with the remaining balance thereafter to be paid on the seventh
anniversary of the closing date of the term loan B (the “term loan B”);

» aseven-year amortizing delayed draw term loan in an aggregate principal amount equal to $160.0 million, with quarterly principal
repayment amounts equal to 0.25% of the remaining principal balance outstanding at the end of each quarter during the first six years
of the delayed draw term loan, with the remaining balance thereafter to be repaid in full on the maturity date of the term loan B (the
“delayed draw term loan”); and

*  an incremental facility pursuant to which, prior to the maturity of the senior secured credit facility, we may incur additional
indebtedness under our senior secured credit facility in an additional amount up to $150.0 million under either the revolving line of
credit or the term loan B or a combination thereof (the “incremental facility”). The obligations under the incremental facility will
constitute secured obligations under our senior secured credit facility.

On January 22, 2009, we entered into the first amendment to our senior secured credit facility (the “First Amendment”). As a result of the First
Amendment, we were permitted to use up to $125.0 million to repurchase from tendering lenders term loans outstanding under the senior
secured credit facility at prices below par acceptable to such lenders through one or more modified Dutch auctions at any time or times during
2009. In connection with the First Amendment, we agreed to voluntarily permanently reduce the aggregate revolving credit commitments under
the senior secured credit facility from $120.0 million to $100.0 million in exchange for the ability to keep $20.0 million of revolving credit
loans outstanding during any modified Dutch auction. The First Amendment also made certain technical and conforming changes to the terms
of our senior secured credit facility. During the year ended December 31, 2009, we repurchased, at a discount to par, an aggregate principal
amount of $133.5 million of outstanding term loans under our senior secured credit facility for an aggregate purchase price of $123.5 million,
including fees. As a result of these repurchases, during the year ended December 31, 2009, we recognized a pre-tax gain of $10.0 million,
which represents the difference between the face amounts (par value) of the term loans repurchased and the actual repurchase prices of the term

loans, including fees. The period during which such repurchases were permitted pursuant to the First Amendment expired on December 31,
2009.
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On April 15, 2010, we entered into the second amendment to our senior secured credit facility (the “Second Amendment”). The Second
Amendment, among other things:

*  permits us to use up to $325 million to repurchase our outstanding 2015 Notes, as defined below, through April 15, 2011 (for
information regarding the repurchase of our 2015 Notes, refer to the section below entitled “8'/4% Senior Notes due 2015”);

*  provides us flexibility to extend the maturity of the revolving line of credit portion of the senior secured credit facility beyond the
current expiration date of March 2, 2012;

* allows us additional features with respect to any future convertible or exchangeable debt securities;
* reduced the aggregate revolving credit commitments under the senior secured credit facility from $100 million to $50 million; and
* increased by 50 basis points the interest rate margins applicable to borrowings under the senior secured credit facility.

All borrowings under our senior secured credit facility, including, without limitation, amounts drawn under the revolving line of credit, are
subject to the satisfaction of customary conditions, including absence of a default and accuracy of representations and warranties. As of
December 31, 2010, we had $39.0 million available under the revolving line of credit portion of our senior secured credit facility (after giving
effect to the reductions in availability pursuant to the First and Second Amendments and outstanding letters of credit).

Interest and Fees — Borrowings under our senior secured credit facility bear interest, at our option, at either the base rate (defined as the higher
of the prime rate announced by the commercial bank selected by the administrative agent to the facility or the federal funds effective rate, plus
0.5%), or at a Eurodollar rate (as defined in the credit agreement), in each case, plus an applicable interest rate margin. For each of the four
quarters in the year ended December 31, 2010 and the quarters ended March 31, 2009 and December 31, 2009, we elected three-month LIBOR
as the applicable rate on borrowings under our senior secured credit facility. For the quarters ended June 30, 2009 and September 30, 2009, we
elected one-month LIBOR as the applicable rate on borrowings under our senior secured credit facility. Pursuant to the Second Amendment,
the interest rate margins applicable to the borrowings under our senior secured credit facility increased by 50 basis points. See Note 11,
Derivative Financial Instruments to our consolidated financial statements included in ITEM 8. FINANCIAL STATEMENTS AND
SUPPLEMENTARY DATA of this Annual Report on Form 10-K for discussion regarding our various interest rate swap agreements.

Guarantees and Security — Our senior secured credit facility is guaranteed by substantially all of our existing and future domestic restricted
subsidiaries pursuant to a Guarantee, Security and Collateral Agency Agreement, as amended. In addition, our obligations under our senior
secured credit facility and the guarantee obligations of the subsidiary guarantors are secured by first priority liens on substantially all of our and
our subsidiary guarantors’ present and future assets and by a pledge of all of the equity interests in our subsidiary guarantors and 65% of the
capital stock of our existing and future restricted foreign subsidiaries.

Prepayments — Subject to customary notice and minimum amount conditions, we are permitted to make voluntary prepayments without
payment of premium or penalty. With certain exceptions, we are required to make mandatory prepayments on the term loans in certain
circumstances, including, without limitation, with 100% of the aggregate net cash proceeds from any debt offering, asset sale or insurance
and/or condemnation recovery (to the extent not otherwise used for reinvestment in our business or a related business) and up to 50% (with the
exact percentage to be determined based upon our consolidated secured leverage ratio as defined in our credit agreement) of our excess cash
flow (as defined in the credit agreement). Such mandatory prepayments will first be applied ratably to the principal instaliments of the term
loans and second, to the prepayment of any outstanding revolving or swing-line loans, without an automatic reduction of the amount of the
revolving line of credit.
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Covenants — Subject to customary and otherwise agreed upon exceptions, our senior secured credit facility contains affirmative and negative
covenants, including, but not limited to:

e the payment of other obligations;

» the maintenance of organizational existences, including, but not limited to, maintaining our property and insurance;

» compliance with all material contractual obligations and requirements of law;

¢ limitations on the incurrence of indebtedness;

¢ limitations on creation and existence of liens;

» Jimitations on certain fundamental changes to our corporate structure and nature of our business, including mergers;
¢ limitations on asset sales;

» limitations on restricted payments, including certain dividends and stock repurchases;

« limitations on capital expenditures;

+ limitations on any investments, provided that certain “permitted acquisitions” and strategic investments are allowed,;
« limitations on optional prepayments and modifications of certain debt instruments;

¢ limitations on modifications to material agreements;

« limitations on transactions with affiliates;

e limitations on entering into certain swap agreements;

+ limitations on negative pledge clauses or clauses restricting subsidiary distributions;

» limitations on sale-leaseback and other lease transactions; and

« limitations on changes to our fiscal year.

Our senior secured credit facility also requires us to comply with a maximum senior secured leverage ratio, as defined in our senior secured
credit facility (generally, the ratio of our consolidated senior secured indebtedness to consolidated earnings before interest, taxes, depreciation
and amortization, or EBITDA, for the most recent four quarters), of 3.50:1.00 and a minimum consolidated interest coverage ratio, as defined
in our senior secured credit facility (generally, the ratio of our consolidated EBITDA for such period to consolidated interest expense for such
period), of 2.00:1.00. For purposes of calculating the minimum consolidated interest coverage ratio, the First Amendment permits us to exclude
from the definition of “consolidated interest expense” in our senior secured credit facility swap termination and cancellation costs incurred in
connection with any purchase, repurchase, payments or repayment of any loans under our senior secured credit facility, including pursuant to a
modified Dutch auction. The table below shows the required and actual financial ratios under our senior secured credit facility as of

December 31, 2010.

__ — S S— RequiredRatio _________________ActmalRatio
Maximum senior secured leverage ratio - Nogpreaterthan 350100 . 0591000
Minimum consolidated interest coverage ratio No less than 2.00:1.00 12.44:1.00

In addition, we are required to give notice to the administrative agent and the lenders under our senior secured credit facility of defaults under
the facility documentation and other material events, make any new wholly-owned restricted domestic subsidiary (other than an immaterial
subsidiary) a subsidiary guarantor and pledge substantially all after-acquired property as collateral to secure our and our subsidiary guarantors’
obligations in respect of the facility.

Events of Default — Our senior secured credit facility contains customary events of default, including upon a change of control. If such an
event of default occurs, the lenders under our senior secured credit facility would be entitled to take various actions, including in certain
circumstances increasing the effective interest rate and accelerating the amounts due under our senior secured credit facility.

849 Senior Notes due 2015

On March 2, 2007, we issued in a private placement $540.0 million aggregate principal amount of the 2015 Notes. On May 12, 2010, we
commenced a cash tender offer to purchase up to $270 million aggregate principal amount of the 2015 Notes at a purchase price equal to 107%
of the principal amount of the 2015 Notes purchased, plus accrued and unpaid interest. On June 11, 2010, we purchased $269.9 million
aggregate principal amount of the 2015 Notes validly tendered pursuant to the terms of such tender offer. In addition, during the year ended
December 31, 2010, we purchased in the open market an additional $27.9 million aggregate principal amount of the 2015 Notes at a weighted-
average purchase price of 105.6% of the principal amount of the 2015 Notes purchased, plus accrued and unpaid interest. We recognized a pre-
tax loss on extinguishment of debt of $23.9 million during the year ended December 31, 2010, which represents the difference between the
aggregate purchase price and the aggregate principal amount of the 2015 Notes purchased and the proportionate write-off of related capitalized
debt issuance costs.
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On January 13, 2011, we commenced a cash tender offer and consent solicitation to purchase any and all of the remaining outstanding 2015
Notes and to amend the indenture governing the 2015 Notes, which we refer to as the 2015 indenture, to eliminate substantially all of the
restrictive covenants and certain events of default. We used a portion of the net proceeds from the 2021 Notes (described below) to fund the
purchase of the 2015 Notes and the related consent payments pursuant to the tender offer and consent solicitation. We purchased approximately
$206.3 million aggregate principal amount of the 2015 Notes validly tendered pursuant to the terms of the tender offer and consent solicitation
at a weighted average price of $1,044.10 per $1,000.00 principal amount plus accrued and unpaid interest. We also received consents from
holders of the required majority of the principal amount of the 2015 Notes then outstanding to the proposed amendments to the 2015 indenture
and, together with our subsidiary guarantors and the trustee under the 2015 indenture, entered into a supplemental indenture to the 2015
indenture effecting the proposed amendments. Additionally, on January 28, 2011, we issued a notice to redeem the remaining outstanding
$35.9 million aggregate principal amount of our 2015 Notes on March 1, 2011 at the price of $1,041.25 per $1,000.00 principal amount plus
accrued and unpaid interest. We will recognize a pre-tax loss on extinguishment of debt of approximately $13.4 million during the first quarter
of 2011, which represents the difference between the aggregate purchase price and the aggregate principal amount of the 2015 Notes purchased
and the write-off of related capitalized debt issuance costs.

6°/5% Senior Notes due 2021

On January 28, 2011, we issued in a private placement $260.0 million aggregate principal amount of our 65/s% Senior Notes due 2021 (the
“2021 Notes™). A portion of the net proceeds were used to fund the purchase of the outstanding 2015 Notes and the related consent payments in
a concurrent tender offer and consent solicitation as described above and the balance of the net proceeds will be used to fund the redemption of
the remaining outstanding 2015 Notes. Debt issuance costs of approximately $4.8 million will be capitalized in the first quarter of 2011 and
will be amortized over the term of the 2021 Notes.

Interest on the 2021 Notes is payable every six months on February 1 and August 1, commencing August 1, 2011. The 2021 Notes are fully
and unconditionally guaranteed, jointly and severally, by substantially all of our existing and future domestic restricted subsidiaries on a senior
unsecured basis.

The 2021 Notes were issued under an indenture with Wells Fargo Bank, National Association, as trustee (the “2021 indenture”). Subject to a
number of exceptions, the 2021 Notes indenture restricts our ability and the ability of our restricted subsidiaries (as defined in the 2021
indenture) to incur or guarantee additional indebtedness, transfer or sell assets, make certain investments, pay dividends or make distributions
or other restricted payments, create certain liens, merge or consolidate, repurchase stock, create or permit restrictions on the ability of our
restricted subsidiaries to pay dividends or make other distributions to us and enter into transactions with affiliates.

We may redeem all or a portion of the 2021 Notes at our option at any time prior to February 1, 2016, at a redemption price equal to 100% of
the principal amount of 2021 Notes to be redeemed, plus a make-whole premium as described in the 2021 indenture, plus accrued and unpaid
interest to the redemption date, if any. At any time on or after February 1, 2016, we may redeem all or a portion of the 2021 Notes at our option
at the following redemption prices (expressed as percentages of the principal amount thereof) if redeemed during the twelve-month period
commencing on February 1 of the years set forth below:

Year

2016
2017 . 102.208%
2018 .

2019 and thereafter

¢
100.000%
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In addition, we must pay accrued and unpaid interest to the redemption date, if any. On or prior to February 1, 2014, we may also redeem at our
option up to 35% of the principal amount of the outstanding 2021 Notes with the proceeds of certain equity offerings at the redemption prices
specified in the 2021 indenture, plus accrued and unpaid interest to the date of redemption, if any. Upon the occurrence of a change of control,
as defined in the 2021 indenture, we must make a written offer to purchase all of the 2021 Notes for cash at a purchase price equal to 101% of
the principal amount of the 2021 Notes, plus accrued and unpaid interest to the date of repurchase, if any.

In connection with the offering of the 2021 Notes, we and our subsidiary guarantors entered into a registration rights agreement, dated as of
January 28, 2011, which we refer to as the Registration Rights Agreement. Pursuant to the Registration Rights Agreement, we and our
subsidiary guarantors must: (a) file an exchange offer registration statement within 180 days after the issue date of ihe 2021 Noies, enabling
holders of the 2021 Notes to exchange the privately placed notes and related subsidiary guarantees for publicly registered exchange notes and
related subsidiary guarantees with substantially identical terms; (b) use commercially reasonable efforts to cause the exchange offer registration
statement to become effective under the Securities Act of 1933, as amended, within 240 days after the issue date of the 2021 Notes; and (c) use
commercially reasonable efforts to consummate the exchange offer within 30 business days after the effective date of the exchange offer
registration statement. We and our subsidiary guarantors have also agreed to file under certain circumstances a shelf registration statement to
cover resales of the 2021 Notes. If we do not comply with our obligations under the Registration Rights Agreement, under certain
circumstances, we and our subsidiary guarantors will be required to pay liquidated damages in the form of additional interest to holders of the
2021 Notes.

Senior Secured Convertible Notes due 2033 (“2033 Secured Notes™)

In May 2003, we issued $239,794,000 aggregate principal amount of the 2033 Secured Notes in a private placement transaction at an issue
price of $667.24 per note, resulting in gross proceeds to us of $160.0 million. During the second quarter of 2008, we conducted a cash tender
offer for the 2033 Secured Notes that was intended to satisfy the put rights of the holders of such notes that were exercisable on May 22, 2008
under the indenture governing such notes. Pursuant to the tender offer, we repurchased an aggregate principal amount of $239.7 million (or
$159.9 million net of discount) for an aggregate of $159.9 million. We used the delayed draw term loan portion of our senior secured credit
facility to finance the tender offer. As of December 31, 2010, an aggregate principal amount of $85,000 (or approximately $58,000 net of
discount) of the 2033 Secured Notes remained outstanding pursuant to the 2033 Secured Notes indenture.

Additional Provisions

The indenture governing the 2033 Secured Notes contains a cross-default provision which becomes applicable if we default under any
mortgage, indenture or instrument evidencing indebtedness for money borrowed by us and the default results in the acceleration of such
indebtedness prior to its express maturity, and the principal amount of any such accelerated indebtedness aggregates in excess of $25.0 million.
The indenture governing the 2021 Notes contains a cross-default provision which becomes applicable if we (a) fail to pay the stated principal
amount of any of our indebtedness at its final maturity date, or (b) default under any of our indebtedness and the default results in the
acceleration of indebtedness, and, in each case, the principal amount of any such indebtedness, together with the principal amount of any other
such indebtedness under which there has been a payment default or the maturity of which has been so accelerated, aggregates $50.0 million or
more. Our credit agreement contains a cross-default provision which becomes applicable if we (a) fail to make any payment under any
indebtedness for money borrowed by us (other than the obligations under such credit agreement) and such default continues beyond the grace
period provided in the instrument or other agreement under which such indebtedness was created or, (b) otherwise default under any such
indebtedness, the effect of which default is to cause such indebtedness to be accelerated or to become subject to a mandatory offer to purchase
and, in either instance, such default(s) are continuing with respect to indebtedness in an aggregate outstanding principal amount in excess of
$25.0 million.

Subject to applicable limitations in our senior secured credit facility and indentures, we may from time to time repurchase our debt in the open
market, through tender offers, exchanges for debt or equity securities, by exercising rights to call, satisfying put obligations, or in privately
negotiated transactions or otherwise.
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Other Indebtedness

We have entered into an interest rate swap agreement. For further detail regarding this agreement, see Note 11, Derivative Financial
Instruments, to our Consolidated Financial Statements included in ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY
DATA.

Covenant Compliance

As of December 31, 2010, we are in compliance with all of our indenture and senior secured credit facility covenants.

Future Commitments and Contractual Obligations

Our contractual obligations as of December 31, 2010() were as follows:

Payments due by Period
Less Than More Than
(in mllllOl’lS ofUS dollars) Total 1 Year 1-3 Years 3-5 Years 5 Years
Debt - . e s e 8 11 % Ao 56850 - % 01
Interest on debt 132.4 36.1 86.3 10.0 =
Operatlng;, s ' . = . 398 9850 352

Unreco nized tax beneﬁtsa) o 24 0.5 ‘ 1.9 _ _

(1) The table above does not give effect to the refinancing of our 2015 Notes and the issuance of 2021 Notes, which we completed during the
first quarter of 2011.

(2) Valassis has an additional $12.3 million in gross unrecognized tax benefits for which the amount or period of related future payments
cannot be reasonably estimated.

Off-balance Sheet Arrangements
As of December 31, 2010, we did not have any off-balance sheet arrangements, as defined in Item 303(a)(4)(ii) of SEC Regulation S-K.

Capital Expenditures

Capital expenditures were $26.7 million for the year ended December 31, 2010, largely representing technology enhancements. Management
expects future capital spending to meet the business needs of enhancing technology and replacing equipment as required. It is expected these
expenditures will be made using funds provided by operations.

New Accounting Pronouncements
Recently Adopted

In January 2010, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”") No. 2010-06, “Improving
Disclosures about Fair Value Measurements.” ASU No. 2010-06 require companies to: (1) disclose separately the amounts of significant
transfers between Level 1 and Level 2 of the fair value hierarchy, (2) disclose activity in Level 3 fair value measurements including transfers
into and out of Level 3 and the reasons for such transfers, and (3) present separately in its reconciliation of recurring Level 3 measurements
information about purchases, sales, issuances and settlements on a gross basis. The adoption of these new disclosure requirements is reflected
in Note 13, Fair Value of Financial Instruments, to our consolidated financial statements included in ITEM 8. FINANCIAL STATEMENTS
AND SUPPLEMENTARY DATA of this Annual Report on Form 10-K.

In February 2010, the FASB issued ASU No. 2010-09, “Amendments to Certain Recognition and Disclosure Requirements” to eliminate the
requirement for public companies to disclose the date through which subsequent events have been evaluated. We will continue to evaluate
subsequent events through the date of the issuance of the financial statements; however, consistent with this guidance, the date will no longer
be disclosed.

28



Yet-to-be Adopted

In October 2009, the FASB issued ASU No. 2009-13, “Multiple-Deliverable Revenue Arrangements” which addresses the accounting for
multiple-deliverable arrangements to enable vendors to account for products or services (deliverables) separately rather than as a combined
unit. ASU No. 2009-13 is effective prospectively for revenue arrangements entered into or materially modified in fiscal years beginning on or
after June 15, 2010. We are currently evaluating the impact, if any, of the adoption of ASU No. 2009-13 on our financial statements and will
adopt ASU No. 2009-13 in the first quarter of 2011.

Critical Accounting Policies and Estimates
Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requitcs
management to make estimates and assumptions that affect the amounts reported in the accompanying consolidated financial statements and
notes. Generally, matters subject to estimation and judgment include amounts related to accounts receivable realization, useful lives of
intangible and fixed assets, fair vatue of reporting units for goodwill impairment testing and income taxes. Due to the inherent uncertainty
involved in making estimates, actual results reported in future periods may differ from those estimates.

Revenue Recognition
Our revenue recognition policies vary by product and are summarized as follows:

»  Revenues for newspaper-delivered promotions are recognized in the period the product is distributed in the newspaper. In accordance
with industry practice, we generally bill clients in advance of the related distribution date. However, these billings are reflected as a
progress billings liability until the distribution date.

«  Products and services not distributed via newspapers are recognized as revenues when the product is shipped, accepted by the USPS or
the service is performed.

»  Coupon processing fee revenues are recognized on completion of coupon processing, and do not include the face value of the coupon
or the retailer handling fee.

« Taxes collected from clients are reported on a net basis and, as such, excluded from revenues.

Shared Mail — Revenues are recognized when persuasive evidence of a sales arrangement exists and when services are rendered. Shared Mail
services are considered rendered when all printing, sorting, labeling and ancillary services have been provided and the package has been
shipped and accepted by the USPS. There is no risk pertaining to customer acceptance and the sales arrangement specifies a fixed and
determinable price and collectibility is reasonably assured. We provide for an allowance for sales adjustments to estimate claims resulting {rom
billing and sales adjustments in the event of incorrect invoicing, pricing disputes or untimely mailings of clients’ advertising material. The
amount of this reserve is evaluated monthly taking into account historical trends, specific items and trended sales adjustments.

Neighborhood Targeted — The majority of Neighborhood Targeted products are newspaper delivered, and revenues are recognized in the
period that the product is distributed within the newspaper. For non-newspaper-delivered products, revenues are recognized when the product
is shipped to the customer or distributed to the consumer via direct to door.

ROP revenues are recognized on the date that the advertisement runs in the newspaper. Some clients have contracts whereby we earn a
transaction fee and the media costs are pass-through costs to the client. In such cases, we only recognize the transaction fee as revenue on the
date the advertisement runs in the newspaper. Client contracts can vary, which may lead to material changes in revenues recognized for this
segment, while not materially affecting absolute gross margin dollars.

FSI — Revenues from FSIs and custom cooperative FSIs are recognized in the period that the product is distributed in the newspaper or shared
mail package. In accordance with industry practice, we generally pre-bill FSI customers (except remnant space) in advance of the related
distribution date. However, these billings are reflected as progress billings (liability) until the appropriate distribution period. Provision for
rebates or pricing adjustments is made at the time that the related revenues are recognized.
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International, Digital Media & Services — Revenues for coupon clearing do not include the face value of the coupons processed or the retailer
service fee. However, clients are billed for the face value and retailer fee which are included in both accounts receivable and accounts payable.
Once coupon processing has been completed, fee revenues are recognized.

Revenues for solo direct-mail products are recognized when the product is accepted by the USPS for insertion into the mail stream. In most
cases, postage costs are passed through directly to the client and are not recognized as revenues. Revenues from software products are
recognized per installation, and revenues from services are recognized on a percent-complete method.

Accounts Receivable

Accounts receivables are stated at amounts estimated by management to be the net realizable value. An allowance for doubtful accounts is
recorded when it is probable amounts will not be collected based on specific identification of customer circumstances or age of the receivable.
Accounts receivable are written off when it becomes apparent such amounts will not be collected. Generally, we do not require collateral or
other security to support client receivables.

Client Contract Incentives

We occasionally provide upfront cash incentives to key clients to secure the value of a long-term contract. The cost of such incentives is
capitalized and amortized as a reduction to revenues using the straight-line method over the life of the client contract.

Goodwill, Intangible Assets and Other Long-Lived Assets

Our long-lived assets consist primarily of plant, property and equipment, mailing lists, customer relationships, trade names and goodwill. An
intangible asset with a finite useful life is amortized; an intangible asset with an indefinite useful life is not amortized but is evaluated at least
annually as of December 31% for impairment and more frequently if events or changes in circumstances indicate that the carrying value may
not be recoverable. Reaching a determination on useful life requires significant judgments and assumptions regarding the future effects of
obsolescence, competition and other economic factors. We have determined that our trade names have indefinite useful lives and, therefore, we
do not amortize them. We periodically review the carrying amounts of all of our long-lived assets. We undertake this review when facts and
circumstances suggest that cash flows emanating from those assets may be diminished. The identification of units of accounting and the
allocation of intangible assets by unit of accounting during 2010 were consistent with prior periods.

For goodwill, our annual impairment evaluation compares the fair value of each of our reporting units to its respective carrying amount and
consists of two steps. First, we determine the fair values of each of our reporting units, as described below, and compare them to the
corresponding carrying amounts. Second, if the carrying amount of a reporting unit exceeds its fair value, an impairment loss is recognized for
any excess of the carrying amount of the reporting unit’s goodwill over the implied fair value of the goodwill. The implied fair value of
goodwill is determined by allocating the fair value of the reporting unit in a manner equivalent to a purchase price allocation. The residual fair
value after this allocation is the implied fair value of the reporting unit’s goodwill.

We perform our impairment testing at the reporting unit level. The following table provides a summary of our goodwill by reporting unit as of
December 31, 2010:

(U.S. dollars in millions)

Shared Mail L
NCH Marketing Services, Inc.
Free-standing Inserts
Neighborhood Targeted
Valassis Relationship Marketin
Solo Direct Mail

Total Goodwill
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We estimate the fair values of our reporting units based on projected future debt-free cash flows that are discounted to present value using
factors that consider the timing and risk of the future cash flows. We believe this approach is appropriate because it provides a fair value
estimate based upon the expected long-term operations and cash flow performance of each reporting unit. We estimate future cash flows for
each of our reporting units based on our operating result projections for the respective operating unit. These projected cash flows are discounted
to present value using a weighted average cost of capital thought to be indicative of market participants.

Based on the valuation approach described above, our estimated fair values substantially exceeded the carrying values for all reporting units
and no impairment charge was warranted as of December 31, 2010. A 1% change in any of the assumptions used in our analysis would not
have a material effect on this conclusion.

Consistent with the prior year, we tested the value assigned to our trade names utilizing an estimated market royalty rate representing the
percentage of revenues a market participant would be willing to pay as a royalty for their use. As of December 31, 2010, the resulting fair value
based on this calculation indicated no impairment.

Income Taxes

Deferred income tax assets and liabilities are computed annually for differences between the consolidated financial statement and tax bases of
assets and liabilities that will result in taxable or deductible amounts in the future based on enacted tax laws and rates applicable to the periods
in which the differences are expected to affect taxable income. Valuation allowances are established when necessary to reduce deferred tax
assets to the amount more likely than not to be realized. Income tax expense is the tax payable or refundable for the period plus or minus the
change during the period in deferred tax assets and liabilities.

Derivatives and Hedging Transactions

We use derivative financial instruments, including forward foreign exchange and interest rate swap contracts, to manage our exposure to
fluctuations in foreign exchange rates and interest rates. The use of these financial instruments mitigates exposure to these risks with the intent
of reducing the variability of our operating results. We are not a party to leveraged derivatives and do not enter into derivative financial
instruments for trading or speculative purposes. All derivatives are recorded at fair value and the changes in fair value are immediately included
in earnings if the derivatives are not designated and do not qualify as effective hedges. If a derivative is a fair value hedge, then changes in the
fair value of the derivative are offset against the changes in the fair value of the underlying hedged item. If a derivative is a cash flow hedge,
then changes in the fair value of the derivative are recognized as a component of accumulated other comprehensive earnings (loss) until the
underlying hedged item is recognized in earnings.

Foreign Currency Translation

The financial statements of foreign subsidiaries have been translated into U.S. dollars. All balance sheet accounts have been translated using
the exchange rates in effect at the balance sheet date. Income statement amounts have been translated using the average exchange rate for the
year. The gains and losses resulting from the changes in exchange rates from year-to-year have been reported as a component of stockholders’
equity in accumulated other comprehensive income/loss.

Concentrations of Credit Risk

Financial instruments that potentially subject our Company to concentrations of credit risk consist principally of temporary cash investments
and accounts receivable. We place our cash in short-term high credit quality securities. Concentrations of credit risk with respect to accounts
receivable are limited due to the large number of clients comprising our client base and their dispersion across many different industries and
geographies. No single client accounted for more than 10% of our consolidated revenues during the years ended December 31, 2010, 2009 and
2008. Generally, we do not require collateral or other security to support client receivables.

Off-Balance Sheet Arrangements

We do not have off-balance sheet arrangements, financings or other relationships with unconsolidated entities or other persons, also known as
“variable interest entities.”
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We also have other key accounting policies, which involve the use of estimates, judgments and assumptions. For additional information see
Note 1, Basis of Presentation and Significant Accounting Policies, to our consolidated financial statements included in ITEM 8. FINANCIAL
STATEMENTS AND SUPPLEMENTARY DATA to this Annual Report on Form 10-K.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Our principal market risks are interest rates on various debt instruments and foreign exchange rates at our international subsidiaries.

Interest Rates

Our borrowings under our senior secured credit facility are subject to a variable rate of interest calculated on either a prime rate or a Eurodollar
rate. In December 2009, we entered into an interest rate swap agreement with an effective date of December 31, 2010, which effectively fixes
the interest rate for an initial amount of $300.0 million of this variable rate debt under our senior secured credit facility at an interest rate of
4.255% and expires on June 30, 2012. As of December 31, 2010, the fair value of this derivative was a liability of $4.6 million. The initial
notional amount of $300.0 million under the interest rate swap agreement amortizes by $40.0 million at the end of each quarter subsequent to
the effective date to $100.0 million for the quarter ended June 30, 2012. Our remaining variable rate indebtedness, which was an aggregate
principal amount of $163.9 million outstanding under the term loan B and delayed draw portions of our senior secured credit facility as of
December 31, 2010 and will increase as a result of the amortization and expiration of the interest rate swap agreement described above, is
subject to interest rate risk, as our interest payments will fluctuate as the underlying interest rate changes. If there is a 1% increase in 3-month
LIBOR, the interest rate currently applicable to this variable rate debt, and we do not alter the terms of our current interest rate swap agreement
or enter into a new interest rate swap agreement, our debt service obligations on our variable rate indebiedness would increase by a total of
$11.6 million between January 1, 2011 and March 2, 2014, the maturity date of the term loans under the senior secured credit facility.

Foreign Currency

Currencies to which we have exposure are the Mexican peso, Canadian dollar, Polish zloty, British pound and Euro. Currency restrictions are
not expected to have a significant effect on our cash flows, liquidity, or capital resources. Certain of our Mexican peso forward exchange
contracts were originally designated as cash flow hedges upon inception and, accordingly, the effective portion of any fair value change was
recorded as a component of other comprehensive loss and any ineffective portion was reflected in the statement of income. Actual exchange
losses or gains are recorded against production expense when the contracts are executed. As of December 31, 2010, we had commitments to
purchase $10.8 million in Mexican pesos and $0.6 million in Polish zlotys over the next twelve months.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

VALASSIS COMMUNICATIONS, INC.
Consolidated Balance Sheets
(U.S. dollars in thousands)

December 31,

2010 2009
Assets
Current assets:
_ Cashand cashequivalents L e e e $ 245935 $:129,846
AAccounts receivable, net ; ) 459,952 428,336
. ories (Note 1) ‘ - ' o 2 ' 41,987 40,472
Prepar exgenses and other 38,657 49,624
' ~ - al current assets 786,531 648,778
175,567 197,901
636,471 640,073
233,817 238,859
- .. 13,272 18,411
Total assets $1,845,658 $1,744,022
S 0% $ 6,197
329,602 338,418
53,001 40,532
99,612 127,658
489273 512,805
699,169 1,004,875
78,764 87,914
Other non- current hablhtles 49 568 40,567
. ' Total liabilities 1,316,774 1,646,161
Commitments and contingencies (Notes 6 and 7)
Stockholders’ equity:. | | e ~
Preferred stock ($.01 par value; 25 000 OOO shares authorrzed no shares 1ssued or outstandmg at
December 31 2010 and 2009) ; - v — —
e; 100,000,000 shares authorized; 65, : s issued -
respectively; \
pectively) 653 642
, ) 124,988 98,927
. Retained earmnings e G Ha , 908.136 522.731
__Accumulated other comprehensrve earnrngs (loss) 3,299 (4,269)
. sury stock, at cost (14,922,000 and 15,479,117 shares at December 31, 2010 and 2009, respectively) . (508.192) (520,170)
Total stockholders’ equity 528,884 97,861
_ Total liabilities and stockholders’ equity ' . $1,845,658 $1,744,022

See accompanying notes to consolidated financial statements.
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VALASSIS COMMUNICATIONS, INC.
Consolidated Statements of Income
(U.S. dollars in thousands, except per share data)

Year Ended December 31,
2010 2009 2008

e \ : $2,333,512  $2,244,248  $2,381,907

Costs and expenses

 Costofsales Firni 1724606 '1,693,’652f*r;:;if*ssssw
; Selhng general and admlmstranve ) 371,264 354,933 385 826
A \tion expe ' | e s 12624 ;

2,108,494 2061009
490,085 _
e 715103 183,039

64904 8L
(653) (546)
23,873 (10028)

110 943’ |
L4475

’632 655
247250

Net earnings (loss) per common share, diluted (Note 9) $ 7.42 $ 1.36 $ “4.37)

Weighted average common shares, diluted (Note 9) 51,957 49,270 47,977

See accompanying notes to consolidated financial statements.
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VALASSIS COMMUNICATIONS, INC.
Consolidated Statements of Stockholders’ Equity
(U.S. dollars in thousands)

Accumulated
Other
Additional Comprehensive Total
Common Paid-in Retained Earnings Treasury Stockholders’
Stock Capital Earnings (Loss) Stock Equity ‘
Balances at December 31,2007  $§ 634  $80291  $665615 $§ .
Net loss ‘ , i (209,652) —

Other comprehensive loss:

Forelgn currency translation
realized changes in fair value of
cash flow hedges, net of tax.
Total comprehensive loss

Grant/exercise of stock awards 29
Stock-based compensation option

expense 7,043
Balances at December 31,2008 635 e
Net earnings

Other comprehensive eammgs
_ Foreign curren
 Losses 01’1\\' as|

Unreallzed changes in fa1r value of
cash flow hedges, net of tax 2,118 2,118

Total comprehenswe carnings

Grant/e ercise of stock awards 4,513

sed compensation OpthIl o

7109 .
Balances at December 31, 2009 4,269)

08927 .27

Net earnings .
Other comprehensive earnings:
_Foreign currency translation .
Losses on cash flow hedges, net of
_tax »
. Unrealized changes in fair value of
cash flow hedges and avaﬂable
 for sale securities, net of tax
Total comprehensi
Grant/exercise of stock awar
Stock-based compensation option
_expense
Repurchases of common stock

Balances at December 31, 2010 $ 653 $124,988 $ 908,136 $ 3,299 $(508,192) $ 528,884

See accompanying notes to consolidated financial statements.
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VALASSIS COMMUNICATIONS, INC.
Consolidated Statements of Cash Flows

Year Ended December 31,
2009 200

giq thogsands of U.S. dollars) ‘

Cash flows from operating activities

Net earnings (loss)

Adjustments to reconcile net earnings to net
cash provided by operating activities:

66,768 $(209,652)

Depreciation and amortization 6l 446 67.848 69,368
Amortization of debt issuance costs 2,353 3,281 6,564
Provision for losses on accounts receivable . 1iss . 57732 8,602

Loss (gain) on debt extlngulshment net 3,429 (10,028) —
Writedown of impaired assets ~ : - ‘ ‘ = = o
Loss on derivatives, net

- (Gain) loss on equity investments
Stock-based compensation expense
(Gain) loss on sale of property, plant and equipment
Deferred income taxes

' Changes in operating assets and liabilities:

_Accounts receivable
_ Inventories \ L
Prepaid expenses and other

- Other asset
Other liabilities

Accountspayable .
Progress billings
| Accrued expenses

Total ad'ustments

Net cash pr 1 by operating activities

2,513
4561

7,109
R
_(10,965)

Cash flows from lnvestmg actlvmes
_ Additions fo pre
Addmo s to 1ntang1ble assets
_ Proceed: m sales of property, plant and equ:
Proceeds from sale of French business

Net cash (used in) provided by investing activi

d available-f

Cash flows from financing activiti

. Borrowings of long-term d
Repayment of long -term debt
rer debt related paymen
Repurchase of common stock

160,000
(268,008)

. ‘(313, 609), L
s

(107 979)
116,089

970

Net increase in  cash and cash equlvalents
Cash and cash equivalents at beginning of the year . : b L
Cash and cash equivalents at end of the year $ 245 935 $ 129,846 $ 126,556

Supplemental disclosure of cash flow informa

Cash paid during the year for interest . ; $ 72394 § 79,501 $ 103,401
_ Cash paid during the year for income taxes - $2376714 % 43518 36,234
Non-cash investing and financing activities o

~ Stock issued under stock-based compensation plan

R e

See accompanying notes to consolidated financial statements.
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1. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

United States of America.

Gain on extinguishment of debt of $10.0 million for the year ended December 31, 2009, which was previously included in Other income, net in
the consolidated statement of income, has been reclassified as a separate line item to conform to the current presentation.

Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of Valassis Communications, Inc. (referred to herein as “Valassis,” “we,” and
“our”) and domestic and non-U.S. subsidiaries in which we hold a controlling financial interest. Our share of the earnings or losses of non-
controlled affiliates over which we exercise significant influence (generally a 20% to 50% ownership interest) is included in the consolidated
statements of income as Other income (expense), net using the equity method of accounting. All intercompany balances and transactions
between consolidated entities have been eliminated.

Revenue Recognition
Our revenue recognition policies vary by product and are summarized as follows:

* Revenues for newspaper-delivered promotions are recognized in the period the product is distributed in the newspaper. In accordance
with industry practice, we generally bill clients in advance of the related distribution date. However, these billings are reflected as a
progress billings liability until the distribution date.

*  Products and services not distributed via newspapers are recognized as revenues when the product is shipped, accepted by the USPS or
the service is performed.

*  Coupon processing fee revenues are recognized on completion of coupon processing, and do not inctude the face value of the coupon
or the retailer handling fee.

» Taxes collected from clients are reported on a net basis and, as such, excluded from revenues.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. Generally, matters subject to estimation and judgment include amounts related to accounts receivable realization, useful
lives of intangible and fixed assets, fair value of reporting units for goodwill impairment testing and income taxes. Due to the inherent
uncertainty involved in making estimates, actual results reported in future periods may differ from those estimates.

Cash Equivalents

All highly-liquid investments with a maturity of three months or less when purchased are considered cash equivalents.
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Accounts Receivable

Accounts receivables are stated at amounts estimated by management to be the net realizable value. An allowance for doubtful accounts is
recorded when it is probable amounts will not be collected based on specific identification of customer circumstances or age of the receivable.
The allowance for doubtful accounts was $12.1 million and $7.6 million as of December 31, 2010 and 2009, respectively. Accounts receivable
are written off when it becomes apparent such amounts will not be collected. Generally, we do not require collateral or other security to support
client receivables.

Inventories

Inventories are accounted for at the lower of cost, determined on a first in, first out (“FIFQ”) basis, or market. Inventories included on the
consolidated balance sheets consist of:

December 31,

(m thousands of U.S. dollars) 2010 2009
14,952 17,209
$41987 $40472

Client Contract Incentives

We occasionally provide upfront cash incentives to key clients to secure the value of a long-term contract. The cost of such incentives is
capitalized and amortized as a reduction to revenues using the straight-line method over the life of the client contract.

Property, Plant and Equipment

Property, plant, and equipment are stated at cost less accumulated depreciation. Improvements that add significantly to the productive capacity
or extend the useful life of an asset are capitalized. Expenditures for repairs and maintenance are charged to expense as incurred. Depreciation
is computed using the straight-line method over the estimated useful lives of the related assets. Leasehold improvements are amortized over the
shorter of the estimated life of the related asset or the lease-term using the straight-line method. The following table summarizes the cost and
ranges of useful lives of the major classes of property, plant and equipment and the total accumulated depreciation related to the Property, plant
and equipment, net included on the consolidated balance sheets:

December 31,

Useful Lives 2010 2009

(in years) (in thousands of U.S. dollars)
SN 8 s s 19
10 30 37,090
. 219,663
221804 206,931
28,174 28,896
o - 520,592 499,775
Less accumulated depreciation 345,025)  (301.874)

Property, plant and equipment, net $ 175,567 $ 197,901

Depreciation expense was $48.8 million, $55.2 million and $60.1 million for the years ended December 31, 2010, 2009 and 2008, respectively.
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Goodwill, Intangible Assets and Other Long-Lived Assets

Our long-lived assets consist primarily of plant, property and equipment, mailing lists, customer relationships, trade names and goodwill. An
intangible asset with a finite useful life is amortized; an intangible asset with an indefinite useful life is not amortized but is evaluated at least
annually as of December 315 for impairment and more frequently if events or changes in circumstances indicate that the carrying value may
not be recoverable. Reaching a determination on useful life requires significant judgments and assumptions regarding the future effects of
obsolescence, competition and other economic factors. We have determined that our trade names have indefinite useful lives and, therefore, we
do not amortize them. We periodically review the carrying amounts of all of our long-lived assets. We undertake this review when facts and
circumstances suggest that cash flows emanating from those assets may be diminished. The identification of units of accounting and the
allocation of intangible assets by unit of accounting during 2010 were consistent with prior periods.

For goodwill, our annual impairment evaluation compares the fair value of each of our reporting units to its respective carrying amount and
consists of two steps. First, we determine the fair values of each of our reporting units, as described below, and compare them to the
corresponding carrying amounts. Second, if the carrying amount of a reporting unit exceeds its fair value, an impairment loss is recognized for
any excess of the carrying amount of the reporting unit’s goodwill over the implied fair value of the goodwill. The implied fair value of
goodwill is determined by allocating the fair value of the reporting unit in a manner equivalent to a purchase price allocation. The residual fair
value after this allocation is the implied fair value of the reporting unit’s goodwill.

We estimate the fair values of our reporting units based on projected future debt-free cash flows that are discounted to present value using
factors that consider the timing and risk of the future cash flows. We believe this approach is appropriate because it provides a fair value
estimate based upon the expected long-term operations and cash flow performance of each reporting unit. We estimate future cash flows for
each of our reporting units based on our operating result projections for the respective operating unit. These projected cash flows are discounted
to present value using a weighted average cost of capital thought to be indicative of market participants.

Consistent with the prior year, we tested the value assigned to our trade names utilizing an estimated market royalty rate representing the
percentage of revenues a market participant would be willing to pay as a royalty for their use.

Income Taxes

Deferred income tax assets and liabilities are computed annually for differences between the consolidated financial statement and tax bases of
assets and liabilities that will result in taxable or deductible amounts in the future based on enacted tax laws and rates applicable to the periods
in which the differences are expected to affect taxable income. Valuation allowances are established when necessary to reduce deferred tax
assets to the amount more likely than not to be realized. Income tax expense is the tax payable or refundable for the period plus or minus the
change during the period in deferred tax assets and liabilities.

Derivatives and Hedging Transactions

We use derivative financial instruments, including forward foreign exchange and interest rate swap contracts, to manage our exposure to
fluctuations in foreign exchange rates and interest rates. The use of these financial instruments mitigates exposure to these risks with the intent
of reducing the variability of our operating results. We are not a party to leveraged derivatives and do not enter into derivative financial
instruments for trading or speculative purposes. All derivatives are recorded at fair value and the changes in fair value are immediately included
in earnings if the derivatives are not designated and do not qualify as effective hedges. If a derivative is a fair value hedge, then changes in the
fair value of the derivative are offset against the changes in the fair value of the underlying hedged item. If a derivative is a cash flow hedge,
then changes in the fair value of the derivative are recognized as a component of Accumulated other comprehensive earnings (loss) until the
underlying hedged item is recognized in earnings.
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Accumulated Other Comprehensive Earnings (Loss)

Accumulated other comprehensive earnings (loss) included the following:

December 31,
(in thousands of U.S. dollars) 2010 2009
Unrealized changes in fair value of cash flow hedges and available forisale securities $(2,670) $ 489
Unrealized loss on discontinued cash flow hedges — (10,721)
Foreign currency translation G e 5969 5963
Accumulated other comprehensive earnings (loss) $ 3,299 $ (4,269)

Foreign Currency Translation

The financial statements of foreign subsidiaries have been translated into U.S. dollars. All balance sheet accounts have been translated using
the exchange rates in effect at the balance sheet date. Income statement amounts have been translated using the average exchange rate for the
year. The gains and losses resulting from the changes in exchange rates from year-to-year have been reported as a component of stockholders’
equity in Accumulated other comprehensive earnings (loss).

Concentrations of Credit Risk

Financial instruments that potentially subject us to concentrations of credit risk consist principally of temporary cash investments and accounts
receivable. We place our cash in short-term hlgh credit quality securmes Concentrations of credit risk with respect to accounts receivable are
limited due to the ldrgn number of clients comprisine our client base and their d]§ rsion across many different industries and geog”aphus No

AL Huiioel 01 CUCHL COMPIHISIIE Oul CiiCll oa Crs10n across Hially diiiCrone 1dus trics

single client accounted for more than 10% of our consolidated revenues during the years ended December 31, 2010, 2009 and 2008.

New Accounting Pronouncements
Recently Adopted

In January 2010, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2010-06, “Improving
Disclosures about Fair Value Measurements.” ASU No. 2010-06 requires companies to: (1) disclose separately the amounts of significant
transfers between Level 1 and Level 2 of the fair value hierarchy, (2) disclose activity in Level 3 fair value measurements including transfers
into and out of Level 3 and the reasons for such transfers, and (3) present separately in its reconciliation of recurring Level 3 measurements
information about purchases, sales, issnances and settlements on a gross basis. The adoption of these new disclosure requirements is reflected
in Note 13, Fair Value of Financial Instruments.

In February 2010, the FASB issued ASU No. 2010-09, “Amendments to Certain Recognition and Disclosure Requirements” to eliminate the
requirement for public companies to disclose the date through which subsequent events have been evaluated. We will continue to evaluate
subsequent events through the date of the issuance of the financial statements; however, consistent with this guidance, the date will no longer
be disclosed.

Yet-to-be Adopted

In October 2009, the FASB issued ASU No. 2009-13, “Multiple-Deliverable Revenue Arrangements” which addresses the accounting for
multiple-deliverable arrangements to enable vendors to account for products or services (deliverables) separately rather than as a combined
unit. ASU No. 2009-13 is effective prospectively for revenue arrangements entered into or materially modified in fiscal years beginning on or
after June 15, 2010. We are currently evaluating the impact, if any, of the adoption of ASU No. 2009-13 on our financial statements and will
adopt ASU No. 2009-13 in the first quarter of 2011.
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2. GOODWILL AND OTHER INTANGIBLE ASSETS

The changes in the carrying amount of goodwill by segment for the years ended December 31, 2010 and 2009 were as follows:

International
Shared Neighborhood Free-standing Digital, Media
in thousands of U.S. dollars Mail Targeted Inserts & Services Total
T 009 e ' 5 ~ : .
urchase accounting adjustment —

Re(

640,
3.602)

$636.471

534,184 073

Disposal of a reporting v - .
December 31, 2010 $534,184  $ 5325  $ 22357  $ 74,605

(1) During the year ended December 31, 2009, we recorded a reclassification to correct an immaterial error in the allocation of goodwill
between segments.

(2) During the year ended December 31, 2010, we disposed of a reporting unit within the International, Digital Media & Services segment,
which resulted in a $3.6 million reduction in goodwill and the cancellation of a related note payable. No material gain or loss was
recognized related to this transaction.

We performed annual impairment tests of goodwill as of December 31, 2010, 2009 and 2008. As of December 31, 2010 and 2009, the
estimated fair values of our reporting units were in excess of the carrying values of the reporting units; therefore, we concluded goodwill was
not impaired as of these dates. Our annual impairment test of goodwill as of December 31, 2008 resulted in a pre-tax, non-cash charge of
$245.7 million to reflect impairment of goodwill and intangible assets in the Shared Mail and International, Digital Media & Services
segments. The impairment was due to a decrease in the market value of our business and a decrease in the fair value of forecasted cash flows,
reflecting the deterioration of macroeconomic conditions, which accelerated and became apparent during the fourth quarter of 2008.

The components of intangible assets were as follows:

December 31, 2010 December 31, 2009
Weighted Weighted
Average Average
Remaining Remaining
Gross Accumulated Net Useful Life Gross Accumulated Net Useful Life

(in thousands of U.S. dollars) Amount Amortization Amount (in years) Amount Amortization Amount (in years)

A

Mailing llsts,non compete
agreements, patents and
_ Other

48,037

$275,678 $ (41,861) $233,817 $268,096 $ (29,237)  $238,859

The associated amortization for the amortizable intangible assets was approximately $12.6 million, $12.6 million and $9.2 million for the years
ended December 31, 2010, 2009, and 2008, respectively. Amortization related to these intangible assets is expected to be approximately

$13.2 million for the year ending December 31, 2011, $13.4 million for the years ending December 31, 2012, 2013, 2014 and 2015, and

$79.4 million thereafter.
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3. LONG-TERM DEBT

Long-term debt is summarized as follows:

December 31,
(in thousands of U.S. dollars) 2010 2009
SehirSeauredRevolvine CreditBacilly 0 0 s S
or Secured Convertible Notes due 2033 net of dlscount
81/4% Senior Notes due 2015 o e
Senior Secured Term Loan B
Senior Secured Delayed Draw Term Loan

k$706 227 $L011,072
Total long-term debt $699.169 $1.004.875

Maturities of long-term debt are $7.1 million, $7.0 million, $7.0 million, $442.8 million and $242.2 million for the years ended December 31,
2011, 2012, 2013, 2014 and 2015, respectively, and $0.1 million thereafter.

Credit Facility and Other Debt
Our Senior Secured Credit Facility

General — On March 2, 2007, in connection with our acquisition of ADVO, Inc. (“ADVO”), we entered into a senior secured credit facility
with Bear Stearns Corporate Lending Inc., as Administrative Agent, and a syndicate of lenders jointly arranged by Bear, Stearns & Co. Inc. and
Banc of America Securities LLC.

Our senior secured credit facility originally consisted of the following:

* afive-year revolving line of credit in an aggregate principal amount of $120.0 million, including $35.0 million available in euros,
British Pounds Sterling, Mexican Pesos or Canadian Dollars, $40.0 million available for letters of credit and a $20.0 million swingline
loan subfacility (the “revolving line of credit”);

LB o Tam

*  aseven-year term loan B in an aggregate principal amount equal to $590.0 million, with principal repayable in quarterly instaliments
at a rate of 1.0% per year during the first six years of the term loan B, with the remaining balance thereafter to be paid on the seventh
anniversary of the closing date of the term loan B (the “term loan B”);

* aseven-year amortizing delayed draw term loan in an aggregate principal amount equal to $160.0 million, with quarterly principal
repayment amounts equal to 0.25% of the remaining principal balance outstanding at the end of each quarter during the first six years
of the delayed draw term loan, with the remaining balance thereafter to be repaid in full on the maturity date of the term loan B (the
“delayed draw term loan”); and

* anincremental facility pursuant to which, prior to the maturity of the senior secured credit facility, we may incur additional
indebtedness under our senior secured credit facility in an additional amount up to $150.0 million under either the revolving line of
credit or the term loan B or a combination thereof (the “incremental facility”). The obligations under the incremental facility will
constitute secured obligations under our senior secured credit facility.
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On January 22, 2009, we entered into the first amendment to our senior secured credit facility (the “First Amendment”). As a result of the First
Amendment, we were permitted to use up to $125.0 million to repurchase from tendering lenders term loans outstanding under the senior
secured credit facility at prices below par acceptable to such lenders through one or more modified Dutch auctions at any time or times during
2009. In connection with the First Amendment, we agreed to voluntarily permanently reduce the aggregate revolving credit commitments under
the senior secured credit facility from $120.0 million to $100.0 million in exchange for the ability to keep $20.0 million of revolving credit
loans outstanding during any modified Dutch auction. The First Amendment also made certain technical and conforming changes to the terms
of our senior secured credit facility. During the year ended December 31, 2009, we repurchased, at a discount to par, an aggregate principal
amount of $133.5 million of outstanding term loans under our senior secured credit facility for an aggregate purchase price of $123.5 million,
including fees. As a result of these repurchases, during the year ended December 31, 2009, we recognized a pre-tax gain on extinguishment of
debt of $10.0 million, which represents the difference between the aggregate purchase price and the aggregate principal amount of the term
loans repurchased. The period during which such repurchases were permitted pursuant to the First Amendment expired on December 31, 2009.

On April 15, 2010, we entered into the second amendment to our senior secured credit facility (the “Second Amendment”). The Second
Amendment, among other things:

e permits us to use up to $325 million to repurchase our outstanding 2015 Notes, as defined below, through April 15, 2011 (for
information regarding the repurchase of certain of our 2015 Notes, refer to the section below entitled “8'/4% Senior Notes due 2015);

* provides us flexibility to extend the maturity of the revolving line of credit portion of the senior secured credit facility beyond the
current expiration date of March 2, 2012;

» allows us additional features with respect to any future convertible or exchangeable debt securities;
* reduced the aggregate revolving credit commitments under the senior secured credit facility from $100 million to $50 million; and
* increased by 50 basis points the interest rate margins applicable to borrowings under the senior secured credit facility.

All borrowings under our senior secured credit facility, including, without limitation, amounts drawn under the revolving line of credit, are
subject to the satisfaction of customary conditions, including absence of a default and accuracy of representations and warranties. As of
December 31, 2010, we had $39.0 million available under the revolving line of credit portion of our senior secured credit facility (after giving
effect to the reductions in availability pursuant to the First and Second Amendments and outstanding letters of credit).

Interest and Fees — Borrowings under our senior secured credit facility bear interest, at our option, at either the base rate (defined as the higher
of the prime rate announced by the commercial bank selected by the administrative agent to the facility or the federal funds effective rate, plus
0.5%), or at a Eurodollar rate (as defined in the credit agreement), in each case, plus an applicable interest rate margin. For each of the four
quarters in the year ended December 31, 2010 and the quarters ended March 31, 2009 and December 31, 2009, we elected three-month LIBOR
as the applicable rate on borrowings under our senior secured credit facility. For the quarters ended June 30, 2009 and September 30, 2009, we
elected one-month LIBOR as the applicable rate on borrowings under our senior secured credit facility. Pursuant to the Second Amendment,
the interest rate margins applicable to the borrowings under our senior secured credit facility increased by 50 basis points. See Note 11,
Derivative Financial Instruments, for discussion regarding our various interest rate swap agreements.

Guarantees and Security — Our senior secured credit facility is guaranteed by substantially all of our existing and future domestic restricted
subsidiaries pursuant to a Guarantee, Security and Collateral Agency Agreement, as amended. In addition, our obligations under our senior
secured credit facility and the guarantee obligations of the subsidiary guarantors are secured by first priority liens on substantially all of our and
our subsidiary guarantors’ present and future assets and by a pledge of all of the equity interests in our subsidiary guarantors and 65% of the
capital stock of our existing and future restricted foreign subsidiaries.
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Prepayments — Subject to customary notice and minimum amount conditions, we are permitted to make voluntary prepayments without
payment of premium or penalty. With certain exceptions, we are required to make mandatory prepayments on the term loans in certain
circumstances, including, without limitation, with 100% of the aggregate net cash proceeds from any debt offering, asset sale or insurance
and/or condemnation recovery (to the extent not otherwise used for reinvestment in our business or a related business) and up to 50% (with the
exact percentage to be determined based upon our consolidated secured leverage ratio as defined in our credit agreement) of our excess cash
flow (as defined in the credit agreement). Such mandatory prepayments will first be applied ratably to the principal installments of the term
loans and second, to the prepayment of any outstanding revolving or swing-line loans, without an automatic reduction of the amount of the
revolving line of credit.

Covenants — Subject to customary and otherwise agreed upon exceptions, our senior secured credit facility contains affirmative and negative
covenants, including, but not limited to:

¢ the payment of other obligations;

e the maintenance of organizational existences, including, but not limited to, maintaining our property and insurance;
»  compliance with all material contractual obligations and requirements of law;

* limitations on the incurrence of indebtedness;

*  limitations on creation and existence of liens;

e limitations on certain fundamental changes to our corporate structure and nature of our business, including mergers;
* limitations on asset sales;

* limitations on restricted payments, including certain dividends and stock repurchases;

* limitations on capital expenditures;

o limitations on any investments, provided that certain “permitted acquisitions” and strategic investments are allowed,
» limitations on optional prepayments and modifications of certain debt instruments;

* limitations on modifications to material agreements;

* limitations on transactions with affiliates;
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* limitations on negativ

w

pledge clauses or clauses restricting subsidiary distributions;
» limitations on sale-leaseback and other lease transactions; and
» limitations on changes to our fiscal year.

Our senior secured credit facility also requires us to comply with a maximum senior secured leverage ratio, as defined in our senior secured
credit facility (generally, the ratio of our consolidated senior secured indebtedness to consolidated earnings before interest, taxes, depreciation
and amortization, or EBITDA, for the most recent four quarters), of 3.50:1.00 and a minimum consolidated interest coverage ratio, as defined
in our senior secured credit facility (generally, the ratio of our consolidated EBITDA for such period to consolidated interest expense for such
period), of 2.00:1.00. For purposes of calculating the minimum consolidated interest coverage ratio, the First Amendment permits us to exclude
from the definition of “consolidated interest expense” in our senior secured credit facility swap termination and cancellation costs incurred in
connection with any purchase, repurchase, payments or repayment of any loans under our senior secured credit facility, including pursuant to a
modified Dutch auction. The table below shows the required and actual financial ratios under our senior secured credit facility as of

December 31, 2010.

Reqpired Ratio ‘ _ Actual Ratio
Maximum senior secured leverage ratio e . No greater than 3.50:1.00 . 059100
Minimum consolidated interest coverage ratio No less than 2.00:1.00 12.44:1.00

In addition, we are required to give notice to the administrative agent and the lenders under our senior secured credit facility of defaults under
the facility documentation and other material events, make any new wholly-owned restricted domestic subsidiary (other than an immaterial
subsidiary) a subsidiary guarantor and pledge substantially all after-acquired property as collateral to secure our and our subsidiary guarantors’
obligations in respect of the facility.

Events of Default — Our senior secured credit facility contains customary events of default, including upon a change of control. If such an
event of default occurs, the lenders under our senior secured credit facility would be entitled to take various actions, including in certain
circumstances increasing the effective interest rate and accelerating the amounts due under our senior secured credit facility.
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Senior Secured Convertible Notes due 2033 (“2033 Secured Notes”)

In May 2003, we issued $239,794,000 aggregate principal amount of the 2033 Secured Notes in a private placement transaction at an issue
price of $667.24 per note, resulting in gross proceeds to us of $160.0 million. During the second quarter of 2008, we conducted a cash tender
offer for the 2033 Secured Notes that was intended to satisfy the put rights of the holders of such notes that were exercisable on May 22, 2008
under the indenture governing such notes. Pursuant to the tender offer we repurchased an aggregate principal amount of $239.7 million (or
$159.9 million net of discount) for an aggregate of $159.9 million. We used the delayed draw term loan portion of our senior secured credit
facility to finance the tender offer. As of December 31, 2010, an aggregate principal amount of $85,000 (or approximately $58,000 net of
discount) of the 2033 Secured Notes remained outstanding pursuant to the 2033 Secured Notes indenture.

8Y4% Senior Notes due 2015 (“2015 Notes”’)

On March 2, 2007, we issued in a private placement $540.0 million aggregate principal amount of the 2015 Notes. Interest on the 2015 Notes is
payable every six months on March 1 and September 1, commencing September 1, 2007. The 2015 Notes are fully and unconditionally
guaranteed, jointly and severally, by substantially all of our existing and future domestic restricted subsidiaries on a senior unsecured basis. In
August 2007, in accordance with the terms of the registration rights agreement between us and the initial purchasers of the 2015 Notes, we
completed an exchange offer to exchange the original notes issued in the private placement for a like principal amount of exchange notes
registered under the Securities Act of 1933, as amended. An aggregate principal amount of $539,925,000 original notes were exchanged for
exchange notes in the exchange offer. The remaining $75,000 principal amount of the original notes was not exchanged. The exchange notes
are substantially identical to the original notes, except that the exchange notes are not subject to certain transfer restrictions.

Subject to a number of exceptions, the 2015 Notes indenture restricts our ability and the ability of our subsidiaries to incur or guarantee
additional indebtedness, transfer or sell assets, make certain investments, pay dividends or make distributions or other restricted payments,
create certain liens, merge or consolidate, repurchase stock and enter into transactions with affiliates.

We may redeem all or a portion of the 2015 Notes at our option at any time prior to March 1, 2011, at a redemption price equal to 100% of the
principal amount of 2015 Notes to be redeemed, plus a make-whole premium as described in the 2015 indenture, plus accrued and unpaid
interest to the redemption date. At any time on or after March 1, 2011, we may redeem all or a portion of the 2015 Notes at our option at the
following redemption prices (expressed as percentages of the principal amount thereof) if redeemed during the twelve-month period
commencing on March 1 of the years set forth below:

Ygar Percentage

In addition, we must pay accrued and unpaid interest to the redemption date. Upon the occurrence of a change of control, as defined in the 2015
indenture, holders have the right to require us to purchase all or a portion of their 2015 Notes at a purchase price equal to 101% of the principal
amount of the 2015 Notes plus accrued and unpaid interest and liquidated damages, if any, to the date of repurchase.

On May 12, 2010, we commenced a cash tender offer (the “Tender Offer”) to purchase up to $270 million aggregate principal amount of the
2015 Notes at a purchase price equal to 107% of the principal amount of the 2015 Notes purchased, plus accrued and unpaid interest. On

June 11, 2010, we purchased $269.9 million aggregate principal amount of the 2015 Notes validly tendered pursuant to the terms of the Tender
Offer. In addition, during the year ended December 31, 2010, we purchased in the open market an additional $27.9 million aggregate principal
amount of the 2015 Notes at weighted-average purchase prices of 105.6% of the principal amount of the 2015 Notes purchased, plus accrued
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and unpaid interest. We recognized a pre-tax loss on extinguishment of debt of $23.9 million during the year ended December 31, 2010, which
represents the difference between the aggregate purchase price and the aggregate principal amount of the 2015 Notes purchased and the
proportionate write-off of related capitalized debt issuance costs.

Additional Provisions

The indenture governing the 2033 Secured Notes contains a cross-default provision which becomes applicable if we default under any
mortgage, indenture or instrument evidencing indebtedness for money borrowed by us and the default results in the acceleration of such
indebtedness prior to its express maturity, and the principal amount of any such accelerated indebtedness aggregates in excess of $25.0 million.
The indenture governing the 2015 Notes contains a cross-default provision which becomes applicable if we (a) fail to pay the stated principal
amount of any of our indebtedness at its final maturity date, or (b) default under any of our indebtedness and the default results in the
acceleration of indebtedness, and, in each case, the principal amount of any such indebtedness, together with the principal amount of any other
such indebtedness under which there has been a payment default or the maturity of which has been so accelerated, aggregates $25.0 million or
more. Our credit agreement contains a cross-default provision which becomes applicable if we (a) fail to make any payment under any
indebtedness for money borrowed by us (other than the obligations under such credit agreement) and such default continues beyond the grace
period provided in the instrument or other agreement under which such indebtedness was created or, (b) otherwise default under any such
indebtedness, the effect of which default is to cause such indebtedness to be accelerated or to become subject to a mandatory offer to purchase
and, in either instance, such default(s) are continuing with respect to indebtedness in an aggregate outstanding principal amount in excess of
$25.0 million.

Subject to applicable limitations in our senior secured credit facility and indentures, we may from time to time repurchase our debt in the open
market, through tender offers, exchanges of debt securities, by exercising rights to call, satisfying put obligations or in privately negotiated
transactions.

Other Indebtedness

We have entered into various interest rate swap agreements. For further detail regarding these agreements, see Note 11, Derivative Financial
Instruments.

Covenant Compliance

As of December 31, 2010, we are in compliance with all of our indenture and senior secured credit facility covenants.
4. ACCRUED EXPENSES
Accrued expenses included on the consolidated balance sheets consist of:

December 31,
(in thousands of U.S. dollars) 2010 2009

Accrued ‘cpmpensatiqpfaxnd benefits
Other accrued expenses
Total accrued expenses
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5. INCOME TAXES
The components of earnings before income taxes for our domestic and foreign operations are as follows:
Year Ended December 31,

(in thousands of U.S. dollars) 2010 2009 2008
P

United States $626,755 $106,237 $(211,815)

$632.655 $110,943 $(215,837)

Income taxes have been charged to earnings as follows:

Year Ended December 31,

Total deferred taxes $(18,286) $(10,961) $(29,044)

Undistributed earnings of foreign subsidiaries that are deemed to be permanently reinvested amounted to $25.0 million and $18.6 million at
December 31, 2010 and December 31, 2009, respectively. As such, we have not provided U.S. income taxes on these reinvested earnings.

The actual income tax expense differs from expected amounts computed by applying the U.S. federal income tax rate to earnings before
income taxes as follows:

Year Ended December 31,
(in thousands of U.S. dollars) 2010 2009 2008

Valuation allowance — 27 500

Tax credits (140) (109) (168)

Other items, net 6,313 2,799 1,737
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Significant components of our deferred tax assets and liabilities are as follows:

December 31,

2010 2009

" Intangibles ” $(85,538) $(38,147)

Our net current deferred income tax asset of $4.6 million as of December 31, 2010 is recorded in Prepaid expenses and other in the
consolidated balance sheet. Our net current deferred income tax liability of $22,000 as of December 31, 2009 is recorded in Accrued expenses
in the consolidated balance sheet.

Our net deferred tax assets and liabilities are summarized as follows (in thousands):

December 31,
(in thousands of U.S. dollars) 2010 2009
Total deferred tax liabilities

(150.614) (163.315)

For financial statement purposes, the tax benefits of net operating/capital loss and tax credit carryforwards are recognized as deferred tax assets,
subject to appropriate valuation allowances, when we determine that the likelihood of recovering the deferred tax asset falls below the “more
likely than not” threshold. We evaluate our net operating loss and credit carryforwards on an ongoing basis. As of December 31, 2010, the
expiration periods for $6.0 million of deferred tax assets related to net operating/capital loss and tax credit carryforwards are as follows: $0.7
million between calendar years 2011 and 2015; $0.4 million between calendar years 2016 and 2025; $0.9 million between calendar years 2026
and 2030 and $4.0 million can be carried forward indefinitely. We have provided valuation allowances on these deferred tax assets of
approximately $0.4 million for deferred tax assets expiring between calendar years 2011 and 2015, $0.2 million between calendar years 2016
and 2025, $0.8 million between calendar years 2026 and 2030 and $3.2 million for deferred tax assets with an indefinite life. A valuation
allowance of $13.3 million exists for capitalized costs associated with the ADVO acquisition.
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We recognize tax benefits only for tax positions that are more-likely-than-not to be sustained based solely on its technical merits as of the
reporting date. The more-likely-than-not threshold represents a positive assertion by management that a company is entitled to the economic
benefit of a tax position. If a tax position is not considered more-likely-than-not to be sustained based solely on its technical merits, the
company cannot recognize any benefit for the tax position. In addition, the tax position must continue to meet the more-likely-than-not
threshold in each reporting period after initial recognition in order to support continued recognition of a benefit.

A reconciliation of the beginning and ending balances for the total amounts of gross unrecognized tax benefits is as follows:

(in thousands of U.S. dollars) 2010 2009 2008

Lapse of statute of limitations

A portion of our unrecognized tax benefits would, if recognized, reduce our effective tax rate. The remaining unrecognized tax benefits relate
to tax positions for which only the timing of the benefit is uncertain. As of December 31, 2010 and 2009, the amounts of gross unrecognized
tax benefits that would reduce our effective income tax rate were $11.2 million and $9.3 million, respectively.

We file tax returns in various federal, state, and local jurisdictions. In many cases, our liabilities for unrecognized tax benefits relate to tax
years that remain open for examination by a jurisdiction’s taxing authority. The following table summarizes open tax years by major
jurisdiction.

isdictio

linois 2007 - 2010

Massachusetts ) 9/2005, 9/2006, 2007 — 2010

North Carolina ) 2007 — 2010

Texas 9/2006 — 2010

As of December 31, 2010, we anticipate events may occur over the next twelve months that could have a significant effect on the liabilities for
unrecognized tax benefits. These anticipated events include the settlement or payment of ongoing state audits. These events could result in a
decrease in our liability for unrecognized tax benefits of $0.4 million to $1.1 million. Other events may occur over the next twelve months that
could impact our unrecognized tax benefits; however, it is not possible to reasonably estimate the expected change for these events.
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Our policy for recording interest and penalties associated with liabilities for unrecognized tax benefits is to record these items as part of income
tax expense, which is consistent with prior periods. We recorded $1.2 million in gross interest for the year ended December 31, 2010. Gross
interest of $2.1 million and penalties of $0.1 million were accrued for as of December 31, 2010, and gross interest of $1.7 million and penalties
of $0.2 million were accrued for as of December 31, 2009.

6. COMMITMENTS

Total operating lease rentals, for various office space and equipment, charged to expense were $27.5 million, $28.5 million and $31.3 million
for the years ended December 31, 2010, 2009 and 2008, respectively. Minimum rental payments required under noncancelable operating leases
as of December 31, 2010 are as follows:

Year Ended December 31,
(in thousands of U.S. dollars) 2011 2012 2013 2014 2015 Thereafter Total
$23,216 $22,035 $17,745 $ 14,794 $11,126 $ 35,155 $124,071

During the second quarter of 2008, we completed a sale and leaseback transaction with an independent third party involving our three
properties located in Windsor, Connecticut. Simultaneously with the closing of the sale of the properties, we entered into long-term agreements
to lease two of the properties back from the purchaser for a period of 15 years. The terms of the leases provide for annual rent cost escalations.
The rental payments will be expensed in an aggregate annual amount of $2.4 million on a straight-line basis over the lives of the leases. The
future minimum rental payments for the two properties that were leased are included in the schedule above.

Our net proceeds from the sale of the properties were approximately $28.8 million. The $4.2 million gain on the sale of the two properties that
are being leased has been deferred and will be recognized as a reduction to rent expense over the 15-year leaseback period. The $0.1 million
gain associated with of the sale of the third property was recorded as a gain on sale of assets during the second quarter of 2008.

In July 2008, proceeds from the sale and leaseback transaction of $21.6 and $7.2 million were used to pay down the term loan B and delayed
draw term loan portions of our senior secured credit facility, respectively, as required under the terms of such senior secured credit facility.

Future commitments pursuant to senior executive employment agreements, which include non-compete clauses, and excluding any
discretionary bonuses, are as follows:

Year Ended December 31,
(in thousands of U.S. dollars) 2011 2012 2013 2014 2015 Thereafter Total

Maximum Cash Bonus

Our obligation to pay the maximum cash bonus is based on Valassis attaining certain earnings and/or sales and cost targets. In addition, we
have commitments to certain former and current senior executives under a supplemental executive retirement plan (“SERP”). The present value
of expected payments under the SERP were $10.1 million and $8.4 million at December 31, 2010 and 2009, respectively, and benefits are
payable over the ten years following the cessation of employment by the executive. In addition, the employment agreement of a former
executive provides for supplemental benefits for a period of 10 years similar to those provided under the SERP plan. The present value of
expected payments under this employment agreement was $1.5 million and $1.3 million at December 31, 2010 and 2009, respectively.

We have an agreement with International Business Machines to provide a customer support center and systems application, development and
maintenance. The agreement extends through December 31, 2015 and allows for cancellation beginning in 2012 subject to termination charges
ranging from $0.1 to $0.5 million. These termination charges are not included in the minimum rental payment table above as we currently have
no intention of terminating the agreement.
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7. CONTINGENCIES

Upon completion of our acquisition of ADVO in March 2007, we assumed responsibility for ADVO’s pending securities class action lawsuits.
In September 2006, three securities class action lawsuits (Robert Kelleher v. ADVO, Inc., et al., Jorge Cornet v. ADVO, Inc., et al., Richard L.
Field v. ADVO, Inc., et al) were filed against ADVO and certain of its officers in the United States District Court for the District of Connecticut
by certain ADVO shareholders seeking to certify a class of all persons who purchased ADVO stock between July 6, 2006 and August 30, 2006.
The cases were consolidated under a single action titled Robert Kelleher et al. v. ADVO, Inc., et al. , Civil Case No. 3:06CV01422(AVC) and a
consolidated amended complaint was filed on June 8, 2007. The complaint generally alleges ADVO violated federal securities law by making a
series of materially false and misleading statements concerning ADVO’s business and financial results in connection with the proposed merger
and, as a result, the price of ADVO’s stock was allegedly inflated.

On August 24, 2007, the defendants filed a Motion to Dismiss the complaint, which was denied. On August 29, 2008, plaintiff moved for
certification of the case as a class action. This motion was granted on March 27, 2009. On October 28, 2009, the parties entered into an
agreement providing for the settlement of the action and filed papers seeking preliminary approval of a settlement agreement in the United
States District Court for the District of Connecticut. Following preliminary approval of the settlement and notice, on March 3, 2010, the United
States District Court for the District of Connecticut issued its order of final approval of the settlement. No appeal was filed from the final order
and the settlement amount of $12.5 million was paid from the proceeds of ADVO’s directors and officers’ insurance policy, with no adverse
impact to Valassis’ financial statements.

The application and interpretation of applicable state sales tax laws to certain of our products is uncertain. Accordingly, we may be exposed to
additional sales tax liability to the extent various state jurisdictions determine that certain of our products are subject to such jurisdictions’ sales
tax. We have recorded a liability of $10.1 million, reflecting our best estimate of our potential sales tax liability.

We are involved in various other claims and legal actions arising in the ordinary course of business. In the opinion of management, the ultimate
disposition of these matters will not have a material adverse effect on our financial position, results of operations or liquidity.

8. GAIN FROM LITIGATION SETTLEMENT

On January 30, 2010, we announced that we had reached an agreement to settle our outstanding lawsuits against News America Incorporated,
a/k/a News America Marketing Group, News America Marketing, FSI, Inc. a/k/a News America Marketing FSI, LLC and News America
Marketing In-Store Services, Inc. a/k/a News America Marketing In-Store Services, LLC (collectively “News”). The operative complaint
alleged violations of the Sherman Act and various state competitive statutes and the commission of torts by News in connection with the
marketing and sale of FSI space and in-store promotion and advertising services.

On February 4, 2010, we executed a settlement agreement and release (the “Settlement Agreement”) with News, and pursuant to the terms of
the Settlement Agreement, News paid us $500.0 million. News America, Inc. also entered into a 10-year shared mail distribution agreement
with our subsidiary, Valassis Direct Mail, Inc., which provides for our sale of certain shared mail services to News on specified terms.

In connection with the settlement, the parties are working with the United States District Court for the Eastern District of Michigan (the
“Court”), under the Honorable Arthur J. Tarnow, on a set of procedures to handle future disputes among the parties with respect to conduct at
issue in the litigation. The precise timing and form of the relief rests with the Court.

The settlement resolves all outstanding claims between us and News as of February 4, 2010. As a result, the parties agreed to dismiss all
outstanding litigation between them and release all existing and potential claims against each other that were or could have been asserted in the
litigation as of the date of the Settlement Agreement.

During the first quarter of 2010, in connection with the successful settlement of these lawsuits, we made $9.9 million in related payments,
including special bonuses to certain of our employees (including our executive officers identified as the “named executive officers” in our
proxy statement filed with the SEC on March 30, 2010) in an aggregate amount of $8.1 million. These expenses were netted against the
$500.0 million of proceeds received, and the net proceeds of $490.1 million have been recorded as a separate line item “Gain from litigation
settlement” in our consolidated statement of income for the year ended December 31, 2010.
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9. EARNINGS (LOSS) PER SHARE

Earnings (loss) per common share (“EPS”) data was computed as follows:

Year Ended December 31,
2010 2009 2008

Basic EPS:

Net earnings (loss) per common share, basic $ 784 $ 1.39 $  4.37

47,977

Unexercised employee stock options to purchase 1.4 million shares, 7.1 million shares, and 8.4 million shares of Valassis’ common stock as of
December 31, 2010, 2009 and 2008, respectively, were not included in the computations of diluted EPS because the options’ exercise prices
were greater than the average market price of our common stock during the respective periods.

10. STOCK-BASED COMPENSATION PLANS

The 2008 Omnibus Incentive Compensation Plan authorizes 7.3 million shares to be issued by way of stock options, stock appreciation rights,
restricted stock, restricted stock units or other equity-based awards. Stock options must be awarded at exercise prices at least equal to the fair
market value of the shares on the date of grant and expire not later than 10 years from the date of grant, with vesting terms ranging from six
months to five years from the date of grant. The 2008 Omnibus Incentive Compensation Plan was approved by our shareholders on April 24,
2008 as a successor to the:

* 2002 Long-Term Incentive Plan, as amended;

*  Broad-based Incentive Plan, as amended;

* 2005 Executive Restricted Stock Plan; and

* 2005 Employee and Director Restricted Stock Award Plan.

Although awards remain outstanding under these predecessor plans, no additional awards may be granted under these plans commencing with
the approval of the 2008 Omnibus Incentive Compensation Plan. In addition, substantially all shares available under the ADVO, Inc. 2006
Incentive Compensation Plan, which we assumed as part of the March 2007 acquisition, were transferred to the 2008 Omnibus Incentive
Compensation Plan.

At December 31, 2010, there were outstanding stock options held by 1,516 participants for the purchase of 9,157,633 shares of our common
stock and there were 990,833 shares available for grant under the 2008 Omnibus Incentive Compensation Plan.
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A summary of Valassis’ stock option activity for the year ended December 31, 2010, is as follows:

Remaining Aggregate
Weighted Average per Contractual Life Intrinsic Value

Shares Share Exercise Price (in years) ($ in millions)
i T

Granted

E

The intrinsic value of options exercised (the amount by which the market price of the Company’s stock on the date of exercise exceeded the
exercise price) was $47.0 million, $9.4 million and negligible for the years ended December 31, 2010, 2009 and 2008, respectively.

The weighted average fair value per option at date of grant during the years ended December 31, 2010, 2009 and 2008 was $11.89, $0.86 and
$4.80, respectively. The fair value of each option grant is estimated on the date of grant using the Black-Scholes option-pricing model with the
following weighted-average assumptions for options granted:

Year Ended December 31,
_2010 2009 _ 2008

Exp
Exp

Dividend yleldu 0%
A summary of restricted stock activity for the year ended December 31, 2010 is as follows:
Weighted Average
Grant Date
Fair Value

Forfeited 1,746)  $15.79
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Total stock-based compensation expense was $32.1 million, $7.1 million and $7.0 million for the years ended December 31, 2010, 2009 and
2008, respectively. The increase in stock-based compensation expense for the year ended December 31, 2010 resulted from the following:

*  The accelerated recognition of previously unrecognized stock-based compensation expense related to the appreciation of our stock
price, which triggered the accelerated vesting of certain executives’ stock options and the immediate recognition of related stock-based
compensation expense;

*  Our modification of outstanding stock option and restricted stock awards to employees and directors to provide for the continued
vesting and exercisability in accordance with the terms as originally granted of any outstanding stock options or restricted stock
awards held by a grantee, if the grantee has satisfied specified service and age requirements at the time the grantee’s employment or
directorship with the Company terminates. As a result of this modification, we recognized previously unrecognized compensation
expense that we would have been required to expense in future periods related to grantees who have met or will meet the specified
service and age requirements prior to the original vesting date. The fair value of outstanding awards did not change based on the
modified terms; and

* Inrecent years, annual stock awards were granted to executives on January 15t. However, the 2011 stock awards were granted as of the
close of the trading day on December 14, 2010, the date of approval of the awards by the Compensation/Stock Option Committee of
our Board of Directors.

As of December 31, 2010, there was a total of $19.0 million of unrecognized stock-based compensation expense related to unvested stock
options and restricted stock awards, which is expected to be recognized over a weighted average period of approximately two years.

11. DERIVATIVE FINANCIAL INSTRUMENTS

We use derivative financial instruments, including forward foreign exchange and interest rate swap contracts, to manage our exposure to
fluctuations in foreign exchange rates and interest rates. The use of these financial instruments mitigates our exposure to these risks and the
variability of our operating results. We are not a party to leveraged derivatives and do not enter into derivative financial instruments for trading
or speculative purposes.

We formally document our hedge relationships, including the identification of the hedging instruments and the hedged items, as well as our risk
management objectives and strategies for undertaking the hedge transaction. This process includes linking derivatives that are designated as
hedges of specific assets, liabilities, firm commitments or forecasted transactions. We also formally assess, both at inception and at least
quarterly thereafter, whether a derivative used in a hedging transaction is highly effective in offsetting changes in either the fair value or cash
flows of the hedged item. When it is determined that a derivative ceases to be a highly effective hedge, we discontinue hedge accounting.
Hedge ineffectiveness did not have a material impact on operations for 2010, 2009 or 2008.
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Derivatives financial instruments are recorded at fair value in other current and long-term assets and other current and long-term liabilities in
the consolidated balance sheets. The notional amounts and fair values of the derivative instruments measured on a recurring basis in the
consolidated balance sheets were as follows:

Notional Amounts Fair Value
December 31, December 31, December 31, December 31,
2010 2009

Balance Sheet Location

Interest Rate Swap Contracts $ 300.0 $ 300.0 $ dﬂ(4.6) $ 0.8 Other non-current
liabilities/Other assets

Accrued expenses

The following table summarizes the impact of derivative instruments on the consolidated financial statements:

Year Ended December 31,
2010 2009 2010 2009 2010 2009
Amount of Pre-Tax
Amount of Pre-Tax Gain Amount of Pre-Tax Gain Gain (Loss) Reclassified
(Loss) Recognized in (Loss) Recognized in OCI on from AOCI into
(in millions of U.S. Dollars) Earnings on Derivatives Derivatives Earnin

s — s 3 (54) s 08 5 — 5 (l6)

$ (L) % 99 $ 26 $ 47.3) 3 (135

(a) Recognized in Interest expense
(b) Recognized in Cost of products sold

(¢) Represents amount recognized in OCI during the first quarter of 2009 related to interest rate swaps for which hedge accounting was
discontinued on April 1, 2009; however, these derivative financial instruments were effective as cash flow hedges until that date.

Interest Rates — During the second quarter of 2007, we entered into two interest rate swap agreements with an aggregate notional principal
amount of $480.0 million, which expired on December 31, 2010. These interest rate swaps effectively fixed three-month LIBOR at 5.045%, for
a then-effective interest rate of 6.795%, including the applicable margin, for $480.0 million of our variable rate debt under our senior secured
credit facility. We initially designated the swaps as hedging instruments through March 31, 2009 and recorded changes in the fair value of these
interest rate swaps as a component of accumulated other comprehensive income.
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In February 2009, we reduced the notional principal amount of the interest rate swaps by $32.8 million and paid termination fees of
approximately $2.6 million. The termination fees, or deferred losses, related to the terminated portion of the swaps were amortized to interest
expense over the original life of the interest rate swaps, through December 31, 2010. As a result of the reduced notional amount of the swaps,
three-month LIBOR was effectively fixed at 5.026%, for a then-effective interest rate of 6.776%, including the applicable margin.

On April 1, 2009, we elected to change the interest rate on our variable rate debt under our senior secured credit facility from three-month
LIBOR to one-month LIBOR. This election was in place for the quarters ended June 30, 2009 and September 30, 2009, after which we elected
to revert to the three-month LIBOR interest rate. In conjunction with the initial interest rate change from three-month LIBOR to one-month
LIBOR, we discontinued cash flow hedge accounting treatment for the interest rate swap agreements effective April 1, 2009. The deferred
losses on the interest rate swaps previously charged to accumulated other comprehensive loss were amortized to interest expense, and any
subsequent changes in the fair value of the swaps were recognized in earnings as a component of interest expense until the swaps expired on
December 31, 2010.

On December 17, 2009, we entered into an interest rate swap agreement, effective as of December 31, 2010, with an initial notional amount of
$300.0 million to fix three-month LIBOR at 2.005%, for an effective rate of 4.255%, including the applicable margin, for $300.0 million of our
variable rate debt under our senior secured credit facility. The effective date of this agreement corresponds to the expiration date of the existing
interest rate swap agreements described above. The notional amount of $300.0 million amortizes by $40.0 million at the end of every quarter
until it reaches $100.0 million for the quarter ended June 30, 2012, the expiration date. The swap is designated as and qualifies as a cash flow
hedge.

Foreign Currency — The functional currencies for our foreign operations are the applicable local currencies. Accounts of foreign operations
are translated into U.S. dollars using the spot rate of the local currency on the balance sheet date for assets and liabilities and average monthly
exchange rates for revenues and expenses. Currencies to which we have exposure are the Mexican peso, Canadian dollar, Polish zloty, British
pound and Euro. Currency restrictions are not expected to have a significant effect on our cash flows, liquidity, or capital resources. We
purchase the Mexican peso and Polish zloty under forward foreign exchange contracts to stabilize the cost of production. Certain of our
Mexican peso forward exchange contracts were originally designated as cash flow hedges upon inception and, accordingly, the effective
portion of any fair value change was recorded as a component of other comprehensive loss and any ineffective portion was reflected in the
statement of income. Actual exchange losses or gains are recorded against production expense when the contracts are executed. As of
December 31, 2010, we had commitments to purchase $10.8 million in Mexican pesos and $0.6 million in Polish zlotys over the next twelve
months.

12. FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value is generally determined based on quoted market prices in active markets for identical assets or Habilities. If quoted market prices are
not available, we use valuation techniques that place greater reliance on observable inputs and less reliance on unobservable inputs. In
measuring fair value, we may make adjustments for risks and uncertainties, if a market participant would include such an adjustment in its
pricing.

FASB ASC 820, Fair Value Measurements and Disclosures, establishes a fair value hierarchy that distinguishes between assumptions based on
market data, referred to as observable inputs, and our assumptions, referred to as unobservable inputs. Determining where an asset or liability
falls within that hierarchy depends on the lowest level input that is significant to the fair value measurement as a whole. An adjustment to the
pricing method used within either Level 1 or Level 2 inputs could generate a fair value measurement that effectively falls in a lower level in the
hierarchy. The hierarchy consists of three broad levels as follows:

* Level 1: Quoted market prices in active markets for identical assets and liabilities;
* Level 2: Inputs other than level 1 inputs that are either directly or indirectly observable; and

*  Level 3: Unobservable inputs developed using internal estimates and assumptions, which reflect those that market participants would
use.
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The following table presents the fair values for those assets and liabilities measured on a recurring basis as of December 31, 2010:

Fair Value Measurements

Quoted Prices in Significant
Asset/ Active Markets for Significant Other Unobservable
(Liability) Identical Assets Observable Inputs Inputs

(in millions of U.S. dollars) 11 12) (Level 3)

Foreign Exchange Contracts

The following table presents the fair values for those assets and liabilities measured on a recurring basis as of December 31, 2009:

Fair Value Measurements

Quoted Prices in Significant
Asset/ Active Markets for Significant Other Unobservable
(Liability) Identical Assets Observable Inputs Inputs

(in millions of U.S. dollars) Level 1) (Lev 2)

Total

Other Assets — Warrants

Total ‘ k $ (17.9) S — 5 a179) _$ —

The fair value of our interest rate swaps is determined based on third party valuation models, which utilize quoted interest rate curves to
calculate the forward value and then discount the forward values to the present period. The fair value of warrants is determined based on
underlying quoted stock price and associated implied volatility. The fair value of our foreign exchange contracts is based on observable foreign
exchange forward contract rates.

The estimated fair market value of our debt was $10.6 million above and $18.4 million below carrying value as of December 31, 2010 and
December 31, 2009, respectively. Our 2015 Notes are traded in the market and are classified as a Level 1 measurement with the fair value
determined based on the quoted active market values. Our Senjor Secured Term Loan B and Senior Secured Delayed Draw Term Loan are
classified as a Level 2 measurement as these securities are not traded in the market, but are observable based on transactions associated with
bank loans with similar terms and maturities.

The carrying amounts of cash and cash equivalents and accruals approximate fair value because of the near-term maturity of these instruments.

13. REPURCHASES OF COMMON STOCK

During the year ended December 31, 2010, we repurchased 1,733,672 shares of our common stock at an aggregate cost of $58.2 million under
share repurchase programs, which were suspended in February 2006 and reinstated on May 6, 2010. During the year ended December 31,
2010, share repurchases were limited by our senior secured credit facility to an aggregate amount of $58.4 million. We did not repurchase any
shares during the years ended December 31, 2009 and 2008. As of December 31, 2010, we had authorization to repurchase an additional

4.4 million shares of our common stock under the share repurchase program approved by our Board of Directors on August 25, 2005.
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14. SEGMENT REPORTING

Our segments meeting the quantitative thresholds to be considered reportable are Shared Mail, Neighborhood Targeted and Free-standing
Inserts (“FSI”). All other lines of business fall below a materiality threshold and are, therefore, combined together in an “other” segment named
International, Digital Media & Services. These business lines include NCH Marketing Services, Inc., direct mail, software analytics, security
services, digital and in-store. Our reportable segments are strategic business units that offer different products and services and are subject to
regular review by our chief operating decision-maker. They are managed separately because each business requires different executional
strategies and caters to different client marketing needs.

The accounting policies of the segments are the same as those described in Note 1, Basis of Presentation and Significant Accounting Policies.
We evaluate reportable segment performance based on segment profit, which we define as earnings from operations excluding unusual or
infrequently occurring items. A reconciliation of total segment profit to earnings (loss) from operations is provided below. Assets are not
allocated in all cases to reportable segments and are not used to assess the performance of a segment.

Year Ended December 31,
International,
Neighborhood Digital Media &
(in millions of U.S. dollars Shared Mail Targeted Services

$ 1,307.2

The following table provides a reconciliation of total segment profit to earnings (loss) from operations:

Year Ended December 31,

ip millions of U.S. dollars ’ ‘ ’2010 _ 2()09 20Q8 )
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Domestic and foreign revenues were as follows:

Year Ended December 31,
2009 2008

(in mill‘ionswqf . — 2010

December 31,
2010 2009

15. SUBSEQUENT EVENTS
2021 Notes Offering and 2015 Notes Tender Offer

On January 28, 2011, we completed the private placement of $260 million aggregate principal amount of unsecured 6°/3% senior notes due
2021 (the “2021 Notes™). We used the net proceeds from the 2021 Notes to fund the purchase of approximately $206.3 million of our
outstanding 2015 Notes pursuant to a tender offer at a weighted average price of $1,044.10 per $1,000.00 principal amount plus accrued and
unpaid interest. Additionally, on January 28, 2011, we issued a notice to redeem the remaining outstanding $35.9 million aggregate principal
amount of our 2015 Notes on March 1, 2011 at the price of $1,041.25 per $1,000.00 principal amount plus accrued and unpaid interest. We will
recognize a pre-tax loss on extinguishment of debt of approximately $13.4 million during the first quarter of 2011, which represents the
difference between the aggregate purchase price and the aggregate principal amount of the 2015 Notes purchased and the write-off of related
capitalized debt issuance costs. In addition, debt issuance costs of approximately $4.8 million will be capitalized in the first quarter of 2011 and
will be amortized over the term of the 2021 Notes.

Ultimate Electronics Bankruptcy

On January 26, 2011, Ultimate Acquisition Partners, L.P. (parent company of Ultimate Electronics, a Valassis client) filed for Chapter 11
bankruptcy. As a result of this development, we recorded additional bad debt expense of $4.5 million for the year ended December 31, 2010
related to amounts receivable from Ultimate Electronics as of December 31, 2010.

16. GUARANTOR AND NON-GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STATEMENTS

The following information is presented in accordance with Rule 3-10 of Regulation S-X. The operating and investing activities of the separate
legal entities included in the consolidated financial statements are fully interdependent and integrated. Revenues and operating expenses of the
separate legal entities include intercompany charges for management and other services. The 2015 Notes issued by Valassis (referred to for
purposes of this note only as the “Parent Company™) are guaranteed by substantially all of the Parent Company’s existing and future domestic
wholly-owned subsidiaries (collectively, the “Guarantor Subsidiaries”) on a senior unsecured basis. Each of the Guarantor Subsidiaries is 100%
owned, directly or indirectly, by the Parent Company and has guaranteed the 2015 Notes on a joint and several, full and unconditional basis.
Non-wholly-owned subsidiaries, joint ventures, partnerships and foreign subsidiaries (collectively, the “Non-Guarantor Subsidiaries”) are not
guarantors of these obligations. The Guarantor Subsidiaries also guarantee the Parent Company’s senior secured credit facility.
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VALASSIS COMMUNICATIONS, INC.
Notes to Consolidated Financial Statements—(Continued)

The following tables present the condensed consolidating balance sheets as of December 31, 2010 and 2009, and the related condensed
consolidating statements of income and of cash flows for the years ended December 31, 2010, 2009 and 2008. As a result of combining our
general ledgers of record into an existing, single general ledger module within our enterprise resource planning system during the year ended
December 31, 2010, the condensed consolidating financial statements as of and for the year ended December 31, 2010 below reflect certain
intercompany receivables, payables, revenues, and costs and expenses between the Parent Company and the Guarantor Subsidiaries differently
than the comparative, historical periods presented herein. Although it is not practicable to reclassify the amounts presented for the comparative,
historical periods to reflect these changes in presentation, if such reclassifications could be made they would have no effect on any of the
“Consolidated Total” amounts included below and would have no effect on the net assets or net income of the Parent Company or the Non-
Guarantor Subsidiaries.

Condensed Consolidating Balance Sheet
December 31, 2010
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Subsidiari e N

Current assets:

459,952

-

Prepaid expenses and other

400,404 (409,744)

Total liabilities

" Total liabilities and stockholders’ equity $1,659,813  $1,424,485  $ 43,991  $(1,282,631)  $1,845,658
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VALASSIS COMMUNICATIONS, INC.
Notes to Consolidated Financial Statements—(Continued)

Condensed Consolidating Balance Sheet
December 31, 2009
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Assets C Subsidiaries Subsidiaries Adjustments Total

~ Cash and cash equivalents

Parent Guarantor Non-Guarantor Consolidating
Subsidiaries Subsidiaries justments

3

264774 256925 36,502 (45,396)

Total liabilities
Total liabilities and stockholders’ equity

1,281,458 375237 34,362 @5396) 1,646,161

$1,379.319  $ 684299  § 51324 § (370.920)  $1,744,022
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VALASSIS COMMUNICATIONS, INC.
Notes to Consolidated Financial Statements—(Continued)

Condensed Consolidating Statement of Income
Year Ended December 31, 2010
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Subsidiaries Subsndlarles Adjustments Total

 $946,595  $1,596,392 70498  $ (279973)  $2.333512

765807 1,097,018 A9343 0 sTs6Y) 1,724,606
153,294 295,677 14,704 92411) 371,264

1,405,296 2,108,494

90, . . - - 490085
517,556 191,096 6,451 — 715,103

Condensed Consolidating Statement of Income
Year Ended December 31, 2009

(in thousands of U.S. dollars)

Guarantor Non-Guarantor Consolidating Consolidated
Subsidiaries _ Subsidiaries Adjustments Total

$1,473,551 69,595 $ (100,117)

""71"1"1’1‘5'2“6!{?‘ G

\\\\\\\

Total costs andexpenses 593 1491 o498 (00l 206 209
: perati : e S 183,039

s S e

~@67) ©7) S L)

. (69556) s e e e
(10,028) (10 028)

a9y

T L145 T 72,09
. 4952 =09
44,175

$ 66,768

"(52,088)

Net earmngs (loss) ’$ '66 768\ i ' $
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VALASSIS COMMUNICATIONS, INC.
Notes to Consolidated Financial Statements—(Continued)

Condensed Consolidating Statement of Income
Year Ended December 31, 2008
(in thousands of U.S. dollars)

Parent Guarantor Non- Guarantor Consohdatmg Consolidated
Compan, idiari

Earmnggq(‘loss) from operatldns B 50,007 (133,567) (1,176) _— (114 736)

T

Loss before mcome“'tﬁ ,

Iquity in net earnings (loss) of subsidia i 9¢ L
Net earnings (loss) $(209 652) $ (204,733) $ (13,234) $ 217,967 $ (209,652)

Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2010
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Subsidiaries Subsidiaries Adjustments Total

(19,300) (14,064) (332) (33, 696)

Cash an(i cash equlvalents at end of year ‘ $ 211‘ 933 $ 8,026 $ 25,976 $ — $ 245 935
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Notes to Consolidated Financial Statements—(Continued)

Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2009
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Compan Subsidiaries Subsidiaries Adjustments Total

Cash and cash equxvalents at end of the’ year k $ 104,477 $ 7,614 A $ 17,755 $ — $ ‘ 129,846

Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2008
(in thousands of U.S. dollars)

Parent Guarantor Non-Guarantor Consolidating Consolidated
Subsidiari Adjustments

(13,860) 20,112

Net cash rovnded b (used m) ﬁnancm’ act1v1t1es 120 105 (219,863) (8,281) (107,979j

Cash and cash equivalents at end of year $ 102,441 $ — $ 12“6,55’6 .~
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VALASSIS COMMUNICATIONS, INC.
Notes to Consolidated Financial Statements—(Continued)

17. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

The following is a summary of the quarterly results of operations for the years ended December 31, 2010, 2009 and 2008.

Three Months Ended
June 30, 2010 September 30,2010 December 31, 2010

March 31, 2010

Cost of sales

Three Months Ended
June 30, 2009 September 30, 2009 December 31, 2009

March 31, 2009

(@) Includes a $301.4 million gain on litigation settlement, net of tax and related payments, associated with the News America litigation
settlement proceeds. For further information, see Note 8, Gain from Litigation Settlement.

(b) Includes a $14.7 million loss on extinguishment of debt, net of tax, related to our tender offer and open market repurchases of
$297.8 million aggregate principal amount of our 8'/4% Senior Notes due 2015. For further information, see Note 3, Long-Term Debt.
(¢) Includes a $6.2 million gain on extinguishment of debt, net of tax, related to our repurchases of an aggregate principal amount of
$133.5 million of outstanding term loans under our senior secured credit facility. For further information, see Note 3, Long-Term Debt.

(d) Includes a $223.4 million non-cash impairment charge, net of tax, related to the carrying value of the goodwill and intangible assets
associated with the Shared Mail and International, Digital Media & Services segments. For further information regarding the impairment
charge, see Note 2, Goodwill and Other Intangible Assets.

65



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Valassis Communications, Inc.
Livonia, Michigan

We have audited the accompanying consolidated balance sheets of Valassis Communications, Inc. and subsidiaries (the “Company”) as of
December 31, 2010 and 2009, and the related consolidated statements of income, stockholders’ equity, and cash flows for each of the three
years in the period ended December 31, 2010. Our audits also included the financial statement schedule listed in the Index at Item 15. These
financial statements and financial statement schedule are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Valassis
Communications, Inc. and subsidiaries at December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2010, in conformity with accounting principles generally accepted in the United States of
Amertica. Also, in our opinion, such financial statement schedule, when considered in relation to the basic consolidated financial statements
taken as a whole, presents fairly, in all material respects, the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company’s
internal control over financial reporting as of December 31, 2010, based on the criteria established in Internal Control—Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission, and our report dated March 1, 2011, expressed an
unqualified opinion on the Company’s internal control over financial reporting.

/s/ Deloitte & Touche LLP

Detroit, Michigan
March 1, 2011

66



REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Valassis Communications, Inc.
Livonia, Michigan

We have audited the internal control over financial reporting of Valassis Communications, Inc. and subsidiaries (the “Company”) as of
December 31, 2010, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Company’s management is responsible for maintaining cffective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying
Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal
control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk
that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for
our opinion.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the company’s principal executive
and principal financial officers, or persons performing similar functions, and effected by the company’s board of directors, management, and
other personnel to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting includes
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of
the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any
evaluation of the effectiveness of the internal control over financial reporting to future periods are subject to the risk that the controls may
become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2010,
based on the criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
financial statements and financial statement schedule as of and for the year ended December 31, 2010 of the Company and our report dated
March 1, 2011 expressed an unqualified opinion on those consolidated financial statements and financial statement schedule.

/s/ Deloitte & Touche LLP

Detroit, Michigan
March 1, 2011
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ITEM 9. CHANGES AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES

As of the end of the period covered by this Annual Report on Form 10-K, we carried out an evaluation, under the supervision and with the
participation of our Disclosure Committee, including our Chief Executive Officer and Chief Financial Officer, of our disclosure controls and
procedures pursuant to Rules 13a-15 of the Exchange Act. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that, as of the end of such period, the disclosure controls and procedures are effective in ensuring that the information required to be
disclosed in the reports that we file or submit under the Exchange Act (i) is recorded, processed, summarized and reported within the time
periods specified in the SEC’s rules and forms, and (ii) is accumulated and communicated to our management, including our Chief Executive
Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.

There has been no change our in internal control over financial reporting that occurred during the fourth fiscal quarter that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining an adequate system of internal control over financial reporting. Our system of
internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the United States of
America.

Our internal control over financial reporting includes those policies and procedures that:

*  Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect our transactions and dispositions of our
assets;

*  Provide reasonable assurance that our transactions are recorded as necessary to permit preparation of our financial statements in
accordance with accounting principles generally accepted in the United States of America, and that our receipts and expenditures are
being made only in accordance with authorizations of our management and our directors; and

* Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of our assets
that could have a material effect on the financial statements.

Because of its inherent limitations, a system of internal control over financial reporting can provide only reasonable assurance and may not
prevent or detect misstatements. Further, because of changes in conditions, effeciiveness of iniernal controi over financial reporiing may vary

over time. Our system contains self-monitoring mechanisms, and actions are taken to correct deficiencies as they are identified.

Our management conducted an evaluation, under the supervision and with the participation of our Disclosure Committee, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the system of internal control over financial reporting based on the
framework in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
The evaluation included review of the documentation of controls, evaluation of the design effectiveness of controls, testing of the operating
effectiveness of controls and a conclusion on this evaluation. Based on this evaluation, our management concluded that our system of internal
control over financial reporting was effective at the reasonable assurance level described above as of December 31, 2010. Our internal control
over financial reporting has been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report
which is included herein.

ITEM 9B. OTHER INFORMATION

None.
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PART III

Certain information required by Part III is omitted from this report as we will file a definitive proxy statement pursuant to Regulation 14A (the
“Proxy Statement”) not later than 120 days after the end of the fiscal year covered by this Annual Report on Form 10-K, and certain
information included therein is incorporated herein by reference.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this Item is set forth in our Proxy Statement for the 2011 Annual Meeting of Stockholders, which information is
hereby incorporated herein by reference. On March 9, 2004, the Corporate Governance/Nominating Committee adopted as its policy that we
will consider recommendations from shareholders of candidates for election as a member of our board of directors and that the process for
evaluating potential candidates recommended by shareholders and derived from other sources shall be substantially the same. Prior to this
action the policy of the Committee had been not to consider candidates recommended by our shareholders.

We have adopted a Code of Business Conduct and Ethics that applies to ail of our employees, including our Chief Executive Officer, our Chief
Financial Officer and our Corporate Controller. The text of this Code is available on the Internet in the “Investors/Corporate Governance”
section of our Web site at www.valassis.com. We will disclose any future amendments to, or waivers from, certain provisions of this code on
our Website following such amendment or waiver.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is set forth in our Proxy Statement for the 2011 Annual Meeting of Stockholders, which information is
hereby incorporated herein by reference, excluding the Compensation/Stock Option Committee Report on Executive Compensation.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is set forth in our Proxy Statement for the 2011 Annual Meeting of Stockholders, which information is
hereby incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information required by this Item is set forth in our Proxy Statement for the 2011 Annual Meeting of Stockholders, which information is
hereby incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is set forth in our Proxy Statement for the 2011 Annual Meeting of Stockholders, which information is
hereby incorporated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
The following documents are filed as a part of this Annual Report on Form 10-K:

1. Financial Statements. The following consolidated financial statements of Valassis Communications, Inc. and subsidiaries are included
in Item 8:

¢ Consolidated Balance Sheets as of December 31, 2010 and 2009;

*  Consolidated Statements of Income for the Years Ended December 31, 2010, 2009 and 2008;

* Consolidated Statements of Stockholders’ Equity for the Years Ended December 31, 2010, 2009 and 2008;
¢ Consolidated Statements of Cash Flows for the Years Ended December 31, 2010, 2009 and 2008;

* Notes to Consolidated Financial Statements; and

* Reports of Independent Registered Public Accounting Firm.

2. Financial Statement Schedules. The following consolidated financial statement schedule of Valassis Communications, Inc. for the
years ended December 31, 2010, 2009 and 2008:

*  Schedule II: Valuation and Qualifying Accounts (Page S-2)

Schedules not listed above have been omitted because they are not applicable or are not required or the information required to be set
forth therein is included in the Consolidated Financial Statements or Notes thereto.

3. Exhibits. The Exhibits on the accompanying Index to Exhibits immediately following the financial statement schedules are filed as
part of, or incorporated by reference into, this Annual Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

VALASSIS COMMUNICATIONS, INC.

By: /s/Alan F. Schultz March 1, 2011
Alan F. Schultz, President and Chief Executive Officer Date

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of
the Registrant and in the capacities and on the dates indicated.

Signature Title Date
/s/ Alan F. Schultz Chairman of the Board of Directors, March 1, 2011
Alan F. Schultz President and Chief Executive Officer
(Principal Executive Officer)
/s/ Robert L. Recchia Chief Financial Officer and Director March 1,2011
Robert L. Recchia (Principal Financial and Accounting Officer)
/s/ Joseph B. Anderson Director March 1, 2011

Joseph B. Anderson

/s/ Patrick F. Brennan Director March 1, 2011
Patrick F. Brennan

/s/ Kenneth V. Darish Director March 1, 2011
Kenneth V. Darish

/s/ Walter H. Ku Director March 1, 2011
Walter H. Ku

/s/ Thomas J. Reddin Director March 1, 2011
Thomas J. Reddin

/s/ Wallace S. Snyder Director March 1, 2011
Wallace S. Snyder

/s/ Faith Whittlesey Director March 1, 2011
Faith Whittlesey
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Schedule 11
VALASSIS COMMUNICATIONS, INC.

VALUATION AND QUALIFYING ACCOUNTS
Years Ended December 31, 2010, 2009 and 2008

Balance at Charged to Balance at
Beginning of Costs and End of
Deductions!) i

(in thousands of U.S. dollars) Period Ex

10,138

noer 5 1, 24 $ 759 $ $ 5618
ended December 31,2009 . = = $ 573%2  $ 80% 1,593
Year ended December 31, 2008 $ 16,46 $ 8,602 $ 15,175 9,887

(1) Accounts deemed to be uncollectible.
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Exhibit Number
2.1

)
)

3.1

32

4.1

42

4.3

4.4

45

4.6

4.7

4.8

EXHIBIT INDEX

Agreement and Plan of Merger, dated as of July 5, 2006, by and among Valassis, ADVO, Inc. and Michigan Acquisition
Corporation (incorporated by reference to Exhibit 2.1 to Valassis® Form 8-K (SEC File No. 001-10991) filed on July 10, 2006).

Amendment No. 1, dated as of December 18, 2006, to the Agreement and Plan of Merger, dated as of July 5, 2006, by and among
Valassis, Michigan Acquisition Corporation and ADVO, Inc. (incorporated by reference to Exhibit 2.1 to Valassis’ Form 8-K
(SEC File No. 001-10991) filed on December 20, 2006).

Restated Certificate of Incorporation of Valassis (incorporated by reference to Exhibit 3.1 to Valassis’ Registration Statement on
Form S-1 (SEC File No. 33-45189) filed on January 21, 1992).

Amended and Restated By-laws of Valassis (incorporated by reference to Exhibit 3.1 to Valassis’ Form 8-K (SEC File No. 001-
10991) filed on March 5, 2008).

Certificate of Designations of Preferred Stock of Valassis filed with the Office of the Secretary of State of Delaware on
September 21, 1999 (incorporated by reference to Exhibit 4 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on
September 23, 1999).

Indenture dated as of May 22, 2003, between Valassis and BNY Midwest Trust Company, as trustee, relating to the Senior
Convertible Notes due 2033 (incorporated by reference to Exhibit 4.1 to Valassis’ Registration Statement on Form S-3 (SEC File
No. 333-107787) filed August 8, 2003).

First Supplemental Indenture, dated as of March 2, 2007, between Valassis and BNY Midwest Trust Company, as trustee, to the
Indenture, dated as of May 22, 2003 (incorporated by reference to Exhibit 4.4 to Valassis’ Form 8-K (SEC File No. 001-10991)
filed on March 8, 2007).

Indenture, dated as of March 2, 2007, by and among Valassis, the Subsidiary Guarantors named therein and Wells Fargo Bank,
National Association, as trustee, relating to the 8!/4% Senior Notes due 2015 (incorporated by reference to Exhibit 4.1 to
Valassis’ Form 8-K (SEC File No. 001-10991) filed on March 8, 2007).

First Supplemental Indenture, dated as of April 20, 2009, by and among Valassis, Valassis In-Store Solutions, Inc., Perimeter
Marketing Company and Wells Fargo Bank, National Association, as trustee, relating to the 8'/4% Senior Notes due 2015
(incorporated by reference to Exhibit 4.1 to Valassis” Form 10-Q (SEC File No. 001-10991) for the quarter ended March 31, 2009
filed on May 8, 2009).

Second Supplemental Indenture, dated as of October 19, 2010, by and among Valassis, VC Holdings, LLC and Wells Fargo
Bank, National Association, as trustee, relating to the 81/4% Senior Notes due 2015 (incorporated by reference to Exhibit 4.1 to
Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended September 30, 2010 filed on November 8, 2010).

Third Supplemental Indenture, dated as of January 28, 2011, by and among Valassis, the Subsidiary Guarantors named therein
and Wells Fargo Bank, National Association, as trustee, relating to the 8!/2% Senior Notes due 2015 (incorporated by reference to
Exhibit 4.3 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on February 3, 2011).

Indenture, dated as of January 28, 2011, by and among Valassis, the Subsidiary Guarantors named therein and Wells Fargo Bank,
National Association, as trustee, relating to the 65/3% Senior Notes due 2021 (incorporated by reference to Exhibit 4.1 to
Valassis’ Form 8-K (SEC File No. 001-10991) filed on February 3, 2011).
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Exhibit Number

4.9

10.1%*

10.1(a)*

10.1(b)*

10.1(c)*

10.1(d)*

10.1(e)*

10.1(H)*

10.1(g)*

10.1(h)*

10.1G)*

10.1G)*

Registration Rights Agreement, dated as of January 28, 2011, by an among Valassis, the Subsidiary Guarantors named therein
and Merrill Lynch, Pierce, Fenner and Smith Incorporated, as representative of the initial purchasers (incorporated by reference to
Exhibit 4.2 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on February 3, 2011).

Employment Agreement, dated January 20, 1992 among Robert L. Recchia, Valassis and Valassis Inserts, Inc., including
amendment dated February 11, 1992 (incorporated by reference to Exhibit 10.5 to Valassis’ Registration Statement on Form S-1
(SEC File No. 33-45189) originally filed on January 21, 1992).

Amendment to Employment Agreement and Non Qualified Stock Option Agreement of Robert L. Recchia dated January 2, 1996
(incorporated by reference to Exhibit 10.6(a) to Valassis’ Form 10-K) (SEC File No. 001-10991) for the year ended December 31,
1995 filed on March 29, 1996).

Amendment to Employment Agreement and Non Qualified Stock Option Agreement of Robert L. Recchia dated January 3, 1997
(incorporated by reference to Exhibit 10.6(b) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31,
1996 filed on March 27, 1997).

Amendment to Employment Agreement and Non Qualified Stock Option Agreement of Robert L. Recchia dated December 9,
1998 (incorporated by reference to Exhibit 10.3(c)* to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement of Robert L. Recchia dated December 23, 1999 (incorporated by reference to
Exhibit 10.3(d) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1999 filed on March 28,
2000).

Amendment to Employment Agreement of Robert L. Recchia dated March 14, 2001 (incorporated by reference to Exhibit 10.3(e)
to Valassis” Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2000 filed on March 27, 2001).

Amendment to Employment Agreement of Robert L. Recchia dated December 20, 2001 (incorporated by reference to
Exhibit 10.3(f) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 21, 2001 filed on March 29,
2002).

Amendment to Employment Agreement of Robert L. Recchia dated Ju
r

Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarte

Amendment to Employment Agreement of Robert L. Recchia dated J anuary 11, 2005 (incorporated by reference to Exhibit 10.3
(h) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2004 filed on March 15, 2005).

Amendment to Employment Agreement of Robert L. Recchia dated as of May 24, 2007 (incorporated by reference to
Exhibit 10.3 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on May 25, 2007).

Amendment to Employment Agreement of Robert L. Recchia dated as of December 23, 2008 (incorporated by reference to
Exhibit 10.3 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on December 24, 2008).
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Exhibit Number

10.2*

10.2(a)*

10.2(b)*

10.2(c)*

10.2(d)*

10.2(e)*

10.2(f)*

10.2(g)*

10.2(h)*

10.23)*

10.2()*

10.2(k)*

10.2(D)*

Employment Agreement of Richard P. Herpich dated as of January 17, 1994 (incorporated by reference to Exhibit 10.5% to
Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement of Richard P. Herpich dated June 30, 1994 (incorporated by reference to Exhibit 10.5(2)*
to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement and Non Qualified Stock Option Agreements of Richard P. Herpich dated December 19,
1995 (incorporated by reference to Exhibit 10.5(b)* to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1998 filed on March 25, 1999). :

Amendment to Employment Agreement and Non Qualified Stock Option Agreements of Richard P. Herpich dated February 18,
1997 (incorporated by reference to Exhibit 10.5(c)* to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement and Non Qualified Stock Option Agreements of Richard P. Herpich dated December 30,
1997 (incorporated by reference to Exhibit 10.5(d)* to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement and Non Qualified Stock Option Agreements of Richard P. Herpich dated December 15,
1998 (incorporated by reference to Exhibit 10.5(e)* to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1998 filed on March 25, 1999).

Amendment to Employment Agreement of Richard P. Herpich dated January 4, 2000 (incorporated by reference to Exhibit 10.5
(f) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1999 filed on March 28, 2000).

Amendment to Employment Agreement of Richard P. Herpich dated December 21, 2000 (incorporated by reference to
Exhibit 10.5(g) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2000 filed on March 27,
2001).

Amendment to Employment Agreement of Richard P. Herpich dated December 20, 2001 (incorporated by reference to
Exhibit 10.5(h) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2001 filed on March 29,
2002).

Amendment to Employment Agreement of Richard P. Herpich dated May 13, 2002 (incorporated by reference to Exhibit 10.5(1)
to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

Amendment to Employment Agreement of Richard P. Herpich dated July 8, 2002 (incorporated by reference to Exhibit 10.5(g) to
Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

Amendment to Employment Agreement of Richard P. Herpich dated January 14, 2005 (incorporated by reference to Exhibit 10.5
(k) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2004 filed on March 15, 2005).

Amendment to Employment Agreement of Richard P. Herpich dated January 18, 2007 (incorporated by reference to Exhibit 10.3
to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended March 31, 2007 filed on May 10, 2007).
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Exhibit Number
10.2(m)*

10.2(n)*

10.3*

10.3(a)*

10.3(b)*

10.3(c)*

10.3(d)*

10.3(e)*

10.3(H)*

10.3(g)*

10.3(h)*

10.33i)*

10.3(j)*

10.3(k)*

Amendment to Employment Agreement of Richard P. Herpich dated as of December 23, 2008 (incorporated by reference to
Exhibit 10.4 to Valassis” Form 8-K (SEC File No. 001-10991) filed on December 24, 2008).

Amendment to Employment Agreement of Richard P. Herpich dated as of December 31, 2009 (incorporated by reference to
Exhibit 10.1 to Valassis” Form 8-K (SEC File No. 001-10991) filed on January 7, 2010).

Employment Agreement among Alan F. Schultz, Valassis and Valassis Inserts, Inc. dated March 18, 1992 (incorporated by
reference to Exhibit 10.17 to Valassis’ Registration Statement on Form S-1 (SEC File No. 33-45189) originally filed on January
21, 1992).

Amendment to Employment Agreement among Alan F. Schultz, Valassis and Valassis Inserts, Inc. dated January 3, 1995
(incorporated by reference to Exhibit 10.16(a) to Valassis’ Form 10-K (SEC File No. 001-10991) for the transition period of
July 1, 1994 to December 31, 1994 filed on March 31, 1995).

Amendment to Employment Agreement and Non Qualified Stock Option of Alan F. Schultz dated December 19, 1995
(incorporated by reference to Exhibit 10.16(b) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended
December 31, 1995 filed on March 29, 1996).

Amendment to Employment Agreement and Non Qualified Stock Option Agreement of Alan F. Schultz dated September 15,
1998 (incorporated by reference to Exhibit 10.16(c) to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended
September 30, 1998 filed on November 12, 1998).

Amendment to Employment Agreement of Alan F. Schultz dated December 16, 1999 (incorporated by reference to Exhibit 10.11
(d) to Valassis” Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1999 filed on March 28, 2000).

Amendment to Employment Agreement of Alan F. Schultz dated March 14, 2001 (incorporated by reference to Exhibit 10.11
(e) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2000 filed on March 27,2001).

Amendment to Employment Agreement of Alan F. Schultz dated December 20, 2001 (incorporated by reference to Exhibit 10.11
(f) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2001 filed on March 29, 2002).

Amendment to Employment Agreement of Alan F. Schultz dated June 26, 2002 (incorporated by reference to Exhibit 10.11(g) to

Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

Amendment to Employment Agreement of Alan F. Schultz dated December 21, 2004 (incorporated by reference to Exhibit 10.11
(h) to Valassis” Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2004 filed on March 15, 2005).

Amendment to Employment Agreement of Alan F. Schultz dated December 21, 2007 (incorporated by reference to Exhibit 10.1
to Valassis” Form 8-K (SEC File No. 001-10991) filed on December 28, 2007).

Amendment to Employment Agreement of Alan F. Schultz dated May 12, 2008 (incorporated by reference to Exhibit 10.1 to
Valassis’ Form 8-K (SEC File No. 001-10991) filed on May 13, 2008).

Amendment to Employment Agreement of Alan F. Schultz dated December 23, 2008 (incorporated by reference to Exhibit 10.2
to Valassis’ Form 8-K (SEC File No. 001-10991) filed on December 24, 2008).
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Exhibit Number

10.4*

10.4(a)*

10.5

10.6*

10.7*

10.8*

10.8(a)*

10.8(b)*

10.8(c)*

10.8(d)*

10.8(e)*

10.8(H)*

10.8(g)*

10.8(h)*

Employment Agreement dated September 28, 2009, between Brian J. Husselbee, NCH Marketing Services, Inc. and Valassis
(incorporated by reference to Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on September 30, 2009).

Amendment to Employment Agreement of Brian J. Husselbee dated December 31, 2009 (incorporated by reference to
Exhibit 10.3 to Valassis’ From 8-K (SEC File No. 001-10991) filed on January 7, 2010).

Lease for New Headquarters Building (incorporated by reference to Exhibit 10.21 to Valassis’ Form 10-Q (SEC File No. 001-
10991) for the quarter ended June 30, 1996 filed on August 14, 1996).

Employee Stock Purchase Plan (incorporated by reference to Exhibit C to Valassis’ Proxy Statement (SEC File No. 001-10991)
filed on April 25, 1996).

Valassis Communications, Inc. Amended and Restated 1992 Long-Term Incentive Plan (incorporated by reference to
Exhibit 10.22 to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 1998 filed on March 25, 1999).

Employment Agreement dated March 18, 1992, between William F. Hogg, Jr. and Valassis (incorporated by reference to
Exhibit 10.23 to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated December 22, 1995 (incorporated by reference to
Exhibit 10.23(a) to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated January 20, 1997 (incorporated by reference to

Exhibit 10.23(b) to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Amendment to Bmployment Agreement of William F. Hogg, Jr. dated December 23, 1998 (incorporated by reference to
Exhibit 10.23(c) to Valassis® Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated January 5, 2001 (incorporated by reference to
Exhibit 10.23(d) to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated January 11, 2002 (incorporated by reference to
Exhibit 10.23(e) to Valassis® Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated July 8, 2002 (incorporated by reference to Exhibit 10.23(f)
to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

Amendment to Employment Agreement of William F. Hogg, Jr. dated January 10, 2005 (incorporated by reference to
Exhibit 10.23(g) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2004 filed on March 15,
2005).

Amendment to Employment Agreement of William F. Hogg, Jr. dated January 17, 2006 (incorporated by reference to
Exhibit 10.23(h) to Valassis’ Form 10-K (SEC File No. 001-10991) for the year ended December 31, 2005 filed on March 14,
2006).
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10.8(i)*

10.8(j)*

10.8(k)*

10.9%

10.9(a)*

10.9(b)*

10.9(c)*

10.10%*

10.11*

10.12%*

10.13*

10.14

10.15

10.16

Amendment to Employment Agreement of William F. Hogg, Jr. dated as of May 24, 2007 (incorporated by reference to
Exhibit 10.2 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on May 25, 2007).

Amendment to Employment Agreement of William F. Hogg, Jr. dated December 23, 2008 (incorporated by reference to
Exhibit 10.5 to Valassis” Form 8-K (SEC File No. 001-10991) filed on December 24, 2008).

Amendment to Employment Agreement of William F. Hogg, Jr. dated December 31, 2009 (incorporated by reference to
Exhibit 10.2 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on January 7, 2010).

Valassis Communications, Inc. Supplemental Benefit Plan dated September 15, 1998 (incorporated by reference to Exhibit 10.24
to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14, 2002).

First Amendment to Valassis Communications, Inc. Supplemental Benefit Plan dated June 25, 2002 (incorporated by reference to
Exhibit 10.24(a) to Valassis’ Form 10-Q (SEC File No. 001-10991) for the quarter ended June 30, 2002 filed on August 14,
2002).

Second Amendment to Valassis Communications, Inc. Supplemental Benefit Plan dated December 23, 2008 (incorporated by
reference to Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on December 24, 2008).

Third Amendment to Valassis Communications, Inc. Supplemental Benefit Plan dated J uly 8, 2010 (incorporated by reference to
Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on July 9, 2010).

Valassis Communications, Inc. 2002 Long-Term Incentive Plan (incorporated by reference to Exhibit A to Valassis’ Proxy
Statement (SEC File No. 001-10991) filed on April 15, 2002).

Valassis Communications, Inc. Broad-Based Incentive Plan (incorporated by reference to Exhibit 10.27 to Valassis’ Form 10-K
(SEC File No. 001 10991) for the year ended December 31, 2002 filed on March 25, 2003).

Valassis Communications, Inc. 2005 Executive Restricted Stock Plan (incorporated by reference to Exhibit C to Valassis® Proxy
Statement (SEC File No. 001-10991) filed on April 5, 2005).

Valassis Communications, Inc. 2005 Employee and Director Restricted Stock Award Plan (incorporated by reference to Exhibit D
to Valassis’ Proxy Statement (SEC File No. 001-10991) filed on April 5, 2005).

Credit Agreement, dated as of March 2, 2007, by and among Valassis, Bear, Stearns & Co. Inc. and Banc of America Securities
LLC, as joint bookrunner and joint lead arranger, Bank of America, N.A., as syndication agent, The Royal Bank of Scotland PLC,
as co-documentation agent, JPMorgan Chase Bank, N.A., as co-documentation agent, General Electric Capital Corporation, as co-
documentation agent, Bear Stearns Corporate Lending Inc., as administrative agent and collateral agent, and a syndicate of
lenders (incorporated by reference to Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on March 8, 2007).

First Amendment to Credit Agreement, dated as of January 22, 2009, by and among Valassis, the several lenders parties thereto,
and Bear Stearns Corporate Lending Inc., as administrative agent and collateral agent (incorporated by reference to Exhibit 10.1
to Valassis’ Form 8-K (SEC File No. 001-10991) filed on January 27, 2009).

Second Amendment to Credit Agreement, dated as of April 15, 2010, by and among Valassis, the several lender parties thereto,

and Bear Stearns Corporate Lending Inc., as administrative agent and collateral agent (incorporated by reference to Exhibit 10.1
to Valassis” Form 8-K (SEC File No. 001-10991) filed on April 16, 2010).
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10.17

10.18*

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26*

10.27*

10.28*

Guarantee, Security and Collateral Agency Agreement, dated as of March 2, 2007, by and among Valassis and certain of its
restricted domestic subsidiaries signatory thereto, as grantors, in favor of Bear Stearns Corporate Lending Inc., in its capacity as
collateral agent for the benefit of the secured parties thereunder (incorporated by reference to Exhibit 10.1 to Valassis’ Form 3-K
(SEC File No. 001-10991) filed on March 8, 2007).

ADVO, Inc. 2006 Incentive Compensation Plan, as amended (incorporated by reference to Exhibit 99.1 to Valassis’ Registration
Statement on Form S-8 (SEC File No. 333-142661) filed on May 7, 2007).

Agreement for Information Technology Services, dated April 1, 2005 between ADVO, Inc. and International Business Machine
(“IBM”) (incorporated by reference to Exhibit 10(a) to ADVO’s Form 10-Q (SEC File No. 001-11720) for the quarter ended
March 26, 2005 filed on May 5, 2005).

Agreement for NetWorkStation Management Services, dated April 1, 2005 between ADVO, Inc. and IBM (incorporated by
reference to Exhibit 10(c) to ADVO’s Form 10-Q (SEC File No. 001-11720) for the quarter ended March 26, 2005 filed on
May 5, 2005).

Assignment Agreement among IBM, ADVO, Inc. and Valassis (incorporated by reference to Exhibit 10.2 to Valassis’ Form 10-Q
(SEC File No. 001-10991) for the quarter ended September 30, 2008 filed on November 10, 2008).

Valassis’ Summary of Non-Employee Director Compensation.

Purchase and Sale Agreement, dated March 19, 2008, between Valassis Direct Mail, Inc. and Siro I, LLC, as amended
(incorporated by reference to Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991) filed on June 24, 2008).

One Targeting Centre Lease, dated June 19, 2008, by and between 1 Targeting Centre LLC, Smith CT 3, LLC, Smith CT 4, LLC
and Valassis Direct Mail, Inc. (incorporated by reference to Exhibit 10.2 to Valassis’ Form 8-K (SEC File No. 001-10991) filed
on June 24, 2008).

235 Great Pond Lease, dated June 19, 2008, by and between 235 Great Pond, LLC, Smith CT 7, LLC, Smith CT 8, LLC and
Valassis Direct Mail, Inc. (incorporated by reference to Exhibit 10.3 to Valassis” Form 8-K (SEC File No. 001-10991) filed on
June 24, 2008).

Valassis Communications, Inc. 2008 Senior Executives Semi-Annual Bonus Plan (incorporated by reference to Exhibit C to
Valassis’ Proxy Statement (SEC File No. 001-10991) filed on March 20, 2008).

Valassis Communications, Inc. 2008 Omnibus Incentive Compensation Plan (incorporated by reference to Exhibit D to Valassis’
Proxy Statement (SEC File No. 001-10991) filed on March 20, 2008).

Form of Non-Qualified Stock Option Agreement for Executive Officers and Directors under the Valassis Communications, Inc.
2008 Omnibus Incentive Compensation Plan (incorporated by reference to Exhibit 10.2 to Valassis® Form 10-Q (SEC File
No. 001-10991) for the quarter ended March 31, 2010 filed on May 7, 2010).
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Exhibit Number

10.29* Form of Restricted Stock Agreement for Executive Officers and Directors under the Valassis Communications, Inc. 2008
Omnibus Incentive Compensation Plan (incorporated by reference to Exhibit 10.3 to Valassis’ Form 10-Q (SEC File No. 001-
10991) for the quarter ended March 31, 2010 filed on May 7, 2008).

10.30* Form of Performance-Based Restricted Stock Agreement for Executive Officers and Directors under the Valassis
Communications, Inc. 2008 Omnibus Incentive Compensation Plan.

10.31 Settlement Agreement and Release, dated as of February 4, 2010, between Valassis Communications, Inc. and News America
Incorporated (a/k/a News America Marketing Group), News America Marketing FSI, LL.C (successor in interest to News
America Marketing FSI, Inc.) and News America Marketing In-Store Services, LLC (successor in interest to News America
Marketing In-Store Services, Inc.) (incorporated by reference to Exhibit 10.1 to Valassis’ Form 8-K (SEC File No. 001-10991)
filed on February 8, 2010).

12.1 Statements of Computation of Ratios.

21.1 Subsidiaries of Valassis Communications, Inc.

23.1 Consent of Independent Registered Public Accounting Firm.
31.1 Section 302 Certification from Alan F. Schultz.

31.2 Section 302 Certification from Robert L. Recchia.

321 Section 906 Certification from Alan F. Schultz.

322 Section 906 Certification from Robert L. Recchia.

* Constitutes a management contract or compensatory plan or arrangement.
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EXHIBIT 10.22

VALASSIS COMMUNICATIONS, INC.
SUMMARY OF NON-EMPLOYEE DIRECTOR COMPENSATION

On December 14, 2010, the Board of Directors (the “Board”) of Valassis Communications, Inc. (the “Corporation”), on recommendation of the
Compensation/Stock Option Committee, approved the compensation program described below to compensate non-employee directors for
service on the Board and its committees. The compensation program described below became effective January 1, 2011 and replaced the
compensation program previously in effect.

The Corporation’s non-employee directors are entitled to receive the following fees in connection with their participation on the Board and
related Board committees: (i) an annual cash retainer fee of $49,500; (ii) an annual award of 3,000 shares of restricted stock of the Corporation
pursuant to the Corporation’s 2008 Omnibus Incentive Compensation Plan that becomes fully vested one year from the date of grant; (iii)
$2,500 per Board meeting attended in person and $1,300 per Board meeting attended by telephone; and (iv) $1,300 per Board committee
meeting attended in person and $650 per Board committee meeting attended by telephone.

The annual cash retainer and annual award of restricted stock are paid quarterly to the non-employee directors. The Board committee
attendance fees are payable only if the committee meeting is not scheduled in conjunction with (just before or after) a Board meeting and
telephonic meeting fees are paid on a pro-rated basis if a non-employee director does not participate via telephone for the entire meeting.

In addition, each year, the Corporation’s non-employee directors are eligible to receive non-qualified stock options to purchase an aggregate of
2,000 shares of the Corporation’s common stock pursuant to the Corporation’s 2008 Omnibus Incentive Compensation Plan (or such other plan
applicable to the Corporation’s non-employee directors in effect from time to time). These options are granted in two semi-annual installments
consisting of 1,000 stock options on April 1 and October 1 of each year, have an exercise price equal to the fair market value (as defined in the
Corporation’s applicable stock option plan) of the Corporation’s common stock on the date of grant and become fully vested one year from the
date of grant, with the same terms and conditions as the Corporation’s standard non-qualified stock option agreement for non-employee
directors.
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EXHIBIT 10.30

FORM OF
PERFORMANCE-BASED RESTRICTED STOCK AGREEMENT

«Insert Date»

«FirstName» «LastName»
«Title»

Valassis Communications, Inc.
19975 Victor Parkway
Livonia, MI 48152

Dear Mr./Ms. «LastName»:

This Agreement confirms the grant of an Award of Performance-Based Restricted Stock to you effective as of «Insert Date» (the “Grant
Date”) under the Valassis Communications, Inc. 2008 Omnibus Incentive Compensation Plan, as the same may be amended from time to time
(the “Plan”), upon the following terms and conditions. Capitalized terms used in this Agreement, but not defined herein, shall have the
meanings set forth in the Plan.

1. Award Grant. Valassis Communications, Inc. (the “Company”) hereby grants to you an Award of Performance-Based Restricted Stock
under the Plan for an aggregate of «Insert Share Amount» shares of Stock (the “Restricted Shares™).

2. Restrictions.

(a) The Restricted Shares are being awarded to you subject to the transfer and forfeiture restrictions set forth below (the “Restrictions™).
You may not directly or indirectly, by operation of law or otherwise, voluntarily or involuntarily, alienate, attach, sell, assign, pledge,
encumber, charge or otherwise transfer any of the Restricted Shares still subject to the Restrictions. Notwithstanding the foregoing, Restricted
Shares may be transferred to a family member (as defined in the Form S-8 Registration Statement under the Securities Act of 1933) as a gift or
by a domestic relations order, only if, in each case, the transferee executes a written consent to be bound by the terms of this Agreement.

(b) Except as otherwise provided in this Agreement, the Restrictions shall lapse to the extent that the Restricted Shares vest in accordance
with (A) the following performance metrics, subject to you remaining continuously employed by the Company, a Subsidiary, or an Affiliate on
the applicable vesting date:

(i) one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall lapse if the
Company’s [performance] for its 201-— Fiscal Year (as certified by the Committee for the 201-— Fiscal Year) [meets or
exceeds a specified metric determined by the Committee before the end of the first quarter of the 201— Fiscal Year];

(ii) one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall lapse if the
Company’s [performance] for its 201-— Fiscal Year (as certified by the Committee for the 201-— Fiscal Year) [meets or
exceeds a specified metric determined by the Committee before the end of the first quarter of the 201 — Fiscal Year]; and

(iii) the remaining one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall
lapse if the Company’s [performance] for its 201-— Fiscal Year (as certified by the Committee for the 201-— Fiscal Year)
[meets or exceeds a specified metric determined by the Committee before the end of the first quarter of the 201— Fiscal
Year].

provided, however, that vesting may occur earlier or later than the vesting dates set forth above in Paragraph 2(b)(A) in accordance with (B) the
following metrics, subject to you remaining continuously employed by the Company, a Subsidiary, or an Affiliate on the following applicable
vesting date:

(i) one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall lapse if shares of
common stock of the Company (the “Common Shares™) achieve a market price of five dollars ($5.00) per share greater than
the Fair Market Value of the Common Shares on the Grant Date;
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(ii) one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall lapse if
Common Shares achieve a market price of ten dollars ($10.00) per share greater than the Fair Market Value of the Common
Shares on the Grant Date; and

(iii) one-third of the Restricted Shares shall vest and the Restrictions with respect to those Restricted Shares shall lapse if
Common Shares achieve a market price of fifteen dollars ($15.00) per share greater than the Fair Market Value of the
Common Shares on the Grant Date;

provided, however, that the market price targets described above must be achieved within three years from the Grant Date;

it being understood and agreed that: (x) in the event that vesting occurs pursuant to clause (i), (ii) or (iii) of Paragraph 2(b)(B), no vesting shall
be permitted to occur pursuant to the correspondingly numbered clause of Paragraph 2(b)(A); and (y) in the event that vesting occurs pursuant
to clause (i), (ii) or (iii) of Paragraph 2(b)(A), no vesting shall be permitted to occur pursuant to the correspondingly numbered clause of
Paragraph 2(b)(B).

All Restricted Shares for which the Restrictions have not lapsed at such time shall be immediately forfeited by you and shall be returned to or
canceled by the Company, as applicable.

(c) Notwithstanding Paragraph 2(b), subject to Paragraph 3 hereof, all Restricted Shares (unless earlier forfeited in accordance with the
terms hereof) shall vest and the Restrictions shall lapse with respect to the Restricted Shares as follows:

(i) aChange in Control, if you remain continuously employed on the effective date of a Change in Control with the Company, a
Subsidiary, an Affiliate, or such other Person that acquires more than 50% of the combined voting power of the Company’s
then outstanding securities in connection with such Change in Control (in which case all of the Restricted Shares shall vest
and all of the Restrictions shall lapse), or

(ii) a termination of your employment with the Company and its Subsidiaries and Affiliates under the following conditions (in
which case you shall continue to be eligible to vest in the Restricted Shares and the Restrictions shall lapse to the extent the
performance metrics set forth in Paragraph 2(b) above are satisfied):

(A) by reason of death or Disability (as “Disability” is defined in your employment agreement with the Company, a
Subsidiary, or an Affiliate; if no “Disability” definition exists in your employment agreement (or no employment
agreement exists), a Disability shall be deemed to occur if you are absent from your duties with the Company, a
Subsidiary, or an Affiliate for a period of at least 180 days during any 12 month period as a result of incapacity due to a
mental or physical illness, as determined solely in the discretion of the Committee);

(B) by the Company other than for Cause (as “Cause” is defined in your employment agreement with the Company, a
Subsidiary, or an Affiliate; if no “Cause” definition exists in your employment agreement (or no employment agreement
exists), Cause shall have the following meaning: (1) conviction of any felony or misdemeanor; (2) violation of any
Company policy, including, but not limited to, the Company’s Drug and Alcohol policies, code of conduct, and/or
employee handbook; (3) the commission of any act detrimental to the best interests or reputation of the Company; (4) the
failure to follow the reasonable directives of your supervisory personnel; (5) failure to relocate if so requested; or (6) the
failure to meet applicable performance standards);

(C) by you for Good Reason (if and only if termination for Good Reason is permitted under your employment agreement with
the Company, a Subsidiary, or an Affiliate and only to the extent defined in your employment agreement); or

(D) by reason of your retirement under the Valassis Employees’ Retirement Savings Plan.

83



(d) Notwithstanding Paragraph 2(b), subject to Paragraph 3 hereof, if your employment with the Company and its Subsidiaries and
Affiliates terminates for any reason other than a termination of employment described in Paragraph 2(c)(ii) above (and excluding any
termination for “Cause” (as defined above)) and if, as of such termination of employment, the sum of your age plus your years of service with
the Company and its Subsidiaries and Affiliates (including partial years of age and service), as determined by the Company’s employment
records, equals or exceeds seventy-five (the “Rule of 75 Termination™), then the Restricted Shares, to the extent the Restricted Shares remain
outstanding and the Restrictions have not lapsed (in accordance with the terms hereof), shall be eligible to continue to vest and the Restrictions
shall lapse to the extent the performance metrics set forth in Paragraph 2(b) above are satisfied, notwithstanding your termination of
employment; provided that all such Restricted Shares shall become fully vested and the Restrictions shall lapse upon a subsequent Change in
Control prior to the end of the Company’s 201-— Fiscal Year.

3. Forfeiture; Conditions to Qualify for Rule of 75 Termination.

(a) Except as otherwise expressly provided in Paragraph 2 hereof, upon termination of your employment with the Company, a Subsidiary, or
an Affiliate for any reason, all Restricted Shares for which the Restrictions have not lapsed at such time shall be immediately forfeited by you
and shall be returned to or canceled by the Company, as applicable.

(b) You shall not be eligible to qualify for the special provisions herein attributable to the Rule of 75 Termination in respect of the
Restricted Shares unless, during the period beginning with the Grant Date and ending on the applicable vesting date on which the Restrictions
lapse in respect of each of the Restricted Shares (the “Restriction Period”), you satisfy all of the following conditions:

(1) You do not offer or sell any products or services that compete in any market with the businesses of the Company, any Subsidiary, or
any Affiliate;

(i1) You do not render services to any firm, person or corporation that competes in any market with the businesses of the Company, any
Subsidiary, or any Affiliate (each a “Competitor”);

(iii) You do not have any interest, direct or indirect, in any Competitor; provided, however, that ownership of five percent or less of any
class of debt or equity securities which are publicly traded securities shall not be a violation of this condition; and

(iv) You do not, directly or indirectly, (i) solicit any employee of the Company, any Subsidiary, or any Affiliate with a view to inducing
or encouraging such employee to leave the employ of the Company, a Subsidiary, or an Affiliate, respectively, for the purpose of being hired
by you or any employer affiliated with you, or (ii) solicit, take away, attempt to take away, or otherwise interfere with the business relationship
between the Company, any Subsidiary, or any Affiliate and any of its respective customers.

Notwithstanding any other provision in this Agreement to the contrary, (A) in the event of a breach of this Paragraph 3(b) during the
Restriction Period, then the Restricted Shares, to the extent the Restrictions have not lapsed, shall be immediately forfeited by you and shall be
returned to or cancelled by the Company, as applicable; and (B) upon the occurrence of an event covered by the Company’s compensation
recovery policies as in effect from time to time, then the Restricted Shares, to the extent the Restrictions have not lapsed, shall be immediately
forfeited by you and shall be returned to or cancelled by the Company, as applicable, and to the extent the Restrictions have lapsed, the
Restricted Shares shall be returned to the Company.

(c) Upon a forfeiture of your Restricted Shares pursuant to and in accordance with this Paragraph 3, the Company will not be obligated to
pay you any consideration whatsoever for the forfeited Restricted Shares.

4. Issuance and Custody of Certificates.

(a) The Company shall cause the Restricted Shares to be issued in your name, either by book-entry registration or issuance of a stock
certificate or certificates, which certificate or certificates shall be held by the Company. The Shares shall be restricted from transfer during the
period during which the Restrictions exist and shall be subject to an appropriate stop-transfer order. If any certificate is issued, the certificate
shall bear an appropriate legend referring to the Restrictions applicable to the Restricted Shares.

(b) If any certificate is issued, you shall be required to execute and deliver to the Company a stock power or stock powers relating to the
Restricted Shares.
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(c) Upon vesting, the Company shall promptly cause your Vested Shares (less any Shares that may have been withheld to pay taxes) to
be delivered to you, free of the restrictions and/or legend described in Paragraph 4(a) hereof, either by book-entry registration or in the form of
a certificate or certificates, registered in your name or in the names of your legal representatives, beneficiaries or heirs, as applicable.

5. Withholding Taxes.

(a) You acknowledge that you will consult with your personal tax advisor regarding the federal, state and local tax consequences of the
grant of the Restricted Shares, payment of dividends on the Restricted Shares (if any), the vesting of the Restricted Shares and any other
matters related to this Agreement. You are relying solely on your advisors and not on any statements or representations of the Company or any
of its agents. You understand that you are responsible for your own tax liability that may arise as a result of this grant of the Restricted Shares
or any other matters related to this Agreement.

(b) In order to comply with all applicable federal, state or local income tax laws or regulations, the Company may take such action as it
deems appropriate to ensure that all income and payroll taxes, which are your sole and absolute responsibility, are withheld or collected from
you at the minimum required withholding rate.

(c) In accordance with the terms of the Plan, and such rules as may be adopted by the Committee administering the Plan, in the discretion
of the Committee, you may elect to satisfy any applicable tax withholding obligations arising from the receipt of, or the lapse of restrictions
relating to, the Restricted Shares by:

(i) delivering cash (including check, draft, money order or wire transfer made payable to the order of the Company);

(ii) having the Company withhold a portion of the Vested Shares having a Fair Market Value equal to the amount of the
minimum statutory withholding obligations;

(iii) delivering to the Company shares of Common Stock having a Fair Market Value equal to the amount of such taxes. The
Company will not deliver any fractional Share but will pay, in lieu thereof, the Fair Market Value of such fractional Share.
Your election must be made on or before the date that the amount of tax to be withheld is determined; or

(iv) using such other methods of payment that the Committee, in its discretion, deems appropriate from time to time.

6. Conditions to Issuance of Stock Certificates. The Company shall not be required to issue or deliver any Shares pursuant to this
Agreement prior to fulfillment of all of the following conditions:

() The admission of such Shares to listing on all stock exchanges on which such Shares are then listed;

(b) The completion of any registration or other qualification of such Shares under any state or federal law or under rulings or regulations
of the Securities and Exchange Commission or of any other governmental regulatory body, which the Committee shall, in its absolute
discretion, deem necessary or advisable;

(c) The obtaining of any approval or other clearance from any state or federal governmental agency which the Committee shall, in its
absolute discretion, determine to be necessary or advisable; and

(d) The receipt by the Company of any applicable withholding tax with respect to such Shares (subject to any minimum statutory
withholding limits).

7. Incorporation of Plan Provisions. This Agreement is made pursuant to the Plan and is subject to all the terms and provisions of such
Plan as if the same were fully set forth herein. In the event of a conflict between the terms of this Agreement and the terms of the Plan, the Plan
shall control.

8. Shareholder Rights. With respect to the Restricted Shares, you shall be entitled effective as of the Grant Date to exercise the rights of a
shareholder of Stock of the Company, including the right to vote the Restricted Shares and the right to receive dividends on the Restricted
Shares, unless and until the Restricted Shares are forfeited under Paragraph 3 above. Notwithstanding the foregoing, you shall be subject to the
transfer restrictions in Paragraph 2. Your
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rights with respect to the Restricted Shares shall remain forfeitable at all times prior to the date or dates on which the Restrictions lapse with
respect to the Restricted Shares.

9. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

10. Entire Agreement. This Agreement represents the complete understanding with respect to the Restricted Shares granted hereunder and
supersedes and cancels all prior written or oral agreements and understandings relating to the terms of this Agreement and the Restricted
Shares.

11. Severability. Whenever feasible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.

12. Miscellaneous. This Agreement: (a) shall be binding upon and inure to the benefit of any successor of the Company and your
successors, assigns and estate, including your executors, administrators and trustees; (b) shall be governed by the laws of the State of Delaware
and any applicable laws of the United States; and (c) may not be amended except in writing. It is intended that this Award will be exempt from
Section 409A of the Code. However, nothing in the Agreement shall be construed to result in a guarantee of this tax treatment, and you shall be
responsible for all of your federal, state and local taxes (and any related liabilities). All actions or proceedings arising out of, or related to, this
Agreement shall be brought only in an appropriate federal or state court in Michigan and the Parties hereby consent to the jurisdiction of such
courts over themselves and the subject matter of such actions or proceedings.

To confirm your acceptance of the foregoing, please sign and return this Agreement to Todd L. Wiseley, General Counsel, Senior Vice
President, Administration and Secretary, Valassis Communications, Inc., 19975 Victor Parkway, Livonia, Michigan, 48152.

VALASSIS COMMUNICATIONS, INC.

By:

Todd L. Wiseley
General Counsel, Senior Vice President,
Administration and Secretary

AGREED:

«Insert Name»

Date:
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EXHIBIT 12.1

Year Ended December 31,

(in thousands of U.S. dollars) _ 2009 2007 2006

93,779
96 ,
$102,746 $22,76

) $ 87,041
yrtior e ive of interes . 9513 04
Total fixed charges $ 74,078 $ 96,554 $ 109,322

$(215,837) $ 79,996 $74,674
109,3.
06,515) $182,742 $97,436

Total earnings (loss) $706,733 $207,497 $(1

(1) Earnings for the year ended December 31, 2008 were inadequate to cover fixed charges by $215.8 million.
(2) Excludes $13,751 of interest expense for premiums and losses on swap and swaption contracts. These contracts are unrelated to our
indebtedness.
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SUBSIDIARIES OF VALASSIS COMMUNICATIONS, INC.

EXHIBIT 21.1

Name Under Which Business is State or Country of
Subsidiary Legal Name Conducted Incorporation

Valassis Manufacturing Company Valassis Manufacturing Company Delaware
Valassis Sales and Marketing Services, Inc. Valassis Sales and Marketing Delaware
NCH Marketing Services, Inc. NCH Delaware
Promotion Watch, Inc. Promotion Watch Delaware
Valassis Relationship Marketing Systems, LLC VRMS Delaware
Valassis Data Management, Inc. Valasssis Data Management Delaware
Valassis Canada Inc. Valassis of Canada Canada

VCI Fulfillment Group VI Fulfillment Mexico

Valassis Direct Mail, Inc. Valassis Direct Mail Delaware
Valassis In-Store Solutions, Inc. Valassis In-Store Solutions Delaware
MailCoups, Inc. MailCoups Delaware
Valassis Interactive, Inc. Valassis Interactive Delaware

This list excludes sixteen subsidiary companies of which six are domestic and ten are foreign.
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference of our reports dated March 1, 2011, relating to the consolidated financial statements and financial
statement schedule of Valassis Communications, Inc. and subsidiaries (the “Company”) and the effectiveness of the Company’s internal
control over financial reporting, appearing in this Annual Report on Form 10-K of the Company for the year ended December 31, 2010, in the
following Registration Statements:

Form Registration No.
Form S-8 33-59760
Form S-8 333-00022
Form S-8 333-00024
Form S-8 333-50466
Form S-8 333-52919
Form S-8 333-74263
Form S-8 333-87162
Form S-8 333-104072
Form S-8 333-128158
Form S-8 333-142661
Form S-8 333-152026
Form S-8 333-171150
Form S-3 333-107787

/s/ Deloitte & Touche LLP

Detroit, Michigan
March 1,2011
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EXHIBIT 31.1

I, Alan F. Schultz, certify that:

1.
2.

I'have reviewed this Annual Report on Form 10-K of Valassis Communications, Inc.;

Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this annual report;

Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this annual report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15 (f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this annual report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

¢) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this annual report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report
based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent function):

are reasonably likely to adversely affect the registrant’s ability

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
t

o record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 1, 2011

/s/ ALAN F. SCHULTZ
Alan F. Schultz
Chief Executive Officer
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EXHIBIT 31.2

I, Robert L. Recchia, certify that:

1.
2.

I have reviewed this Annual Report on Form 10-K of Valassis Communications, Inc.;

Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this annual report;

Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this annual report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15 (f) and 15d-15(f)) for the registrant and have:

c) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this annual report is being prepared,;

d) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

e) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this annual report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this report
based on such evaluation; and

f) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: March 1, 2011

/s/ ROBERT L. RECCHIA
Robert L. Recchia
Chief Financial Officer
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Valassis Communications, Inc. (the “Company”),
does hereby certify, to the best of his knowledge and belief that:

1. The Annual Report on Form 10-K for the year ended December 31, 2010 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: March 1, 2011
/s/ Alan F. Schultz

Alan F. Schultz
Chief Executive Officer

The foregoing certification is being furnished to the Securities and Exchange Commission as an exhibit to the Form 10-K and shall not be
considered filed at part of the Form 10-K.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Valassis Communications, Inc. (the “Company™),
does hereby certity, to the best of his knowledge and belief that:

1. The Annual Report on Form 10-K for the year ended December 31, 2010 (the “Report”) fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: March 1, 2011
/s/ Robert L. Recchia

Robert L. Recchia
Chief Financial Officer

The foregoing certification is being furnished to the Securities and Exchange Commission as an exhibit to the Form 10-K and shall not be
considered filed at part of the Form 10-K.
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Stock Performance Graph

The following performance graph compares the annual cumulative total stockholder return on our common stock
with the annual cumulative total returns of the Standard & Poor’s 500 Stock Index and a peer group for the five years
ending December 31, 2006, 2007, 2008, 2009 and 2010, based on an assumed investment of $100 on December 31,
2005 with all dividends being reinvested. Our peer group consists of the following companies: R.R. Donnelley &
Sons; Interpublic Group of Companies; Acxiom Corporation; and Harte-Hanks, Inc.

COMPARISON OF CUMULATIVE FIVE YEAR TOTAL RETURN

$150

$100

$50 \‘/

$0 H T 1 1
2005 2006 2007 2008 2009 2010
L —— Valassis Comunications, inc. —#—S&P 500 Index —&— Peer Group
Company Name/Index 2005 2006 2007 2008 2009 2010
Valassis Communications, Inc. $100 $49.88 | $40.21 $4.54 $62.81 | $111.28
S&P 500 Index $100 $115.79 | $122.16 | $76.96 $97.33 | $111.99
Peer Group $100 $112.88 | $93.38 | $39.99 | $71.53 | $80.52

The stock price performance graph and related information shall not be deemed to be “soliciting material” or incorporated
by reference by any general statement into any filing under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, and shall not otherwise be deemed filed under such Acts.
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VALASSIS WORLD HEADQUARTERS
19975 Victor Parkway, Livonia, MI 48152
(734) 591-3000

www.valassis.com | www.redplum.com
WWW.save.com

U.S. LOCATIONS

Auburn, Washington | Aurora, Colorado | Austell,
Georgia | Belleville, Michigan | Burfington,
Massachusetts | Calexico, California | Charlotte,
North Carolina | Cincinnati, Ghio | Columbia,
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INTERNATIONAL LOCATIONS

Aranjuez, Spain | Bialogard, Poland | Corby,
England | Delicias, Mexice | Hamburg, Germany
Juarez, Mexico | Mexicali, Mexico | Milan, ltaly
Nuevo Laredo, Mexico | Toronto, Canada

INDEPENDENT AUDITORS
Deloitte' & Touche LLP

CORPORATE GOVERNANCE

Valassis remains committed to the high standards
of corporate governance. Our corporate governance
guidelines, code of business conduct and ethics
and detailed information about our board committees
and charters are available on the “Investors”
section of www.valassis.com.
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Associates, Inc.

Valassis would like to pay tribute to William F.
Hogg, Jr., who retired as Executive Vice President,
Manufacturing & Client Services in 2011 after 32
years of service; Vince Giuliano, co-founder of
Valassis’ America’s Looking For Its Missing Children®
program who retired as Senior Vice President of
Government Relations in 2011 after 38 years of
service; and Marcella A. Sampson, Former Dean

of Students, Central State University, who served
on the Board of Directors from 1998-2010.
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CAUTIONARY STATEMENTS REGARDING
FORWARD-LOOKING STATEMENTS

This document contains “forward-looking statements”
within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements
involve known and unknown risks and uncertainties and
other factors which may cause our actual results, performance
or achievements to be materially different from any future
results, performance or achievements expressed or implied
by such forward-looking statements. Such factors include,
among others, the following: price competition from our
existing competitors; new competitors in any of our
businesses; a shift in client preference for different
promotional materials, strategies or coupan delivery
methods, including, without limitation, as a result of
declines in newspaper circulation; an unforeseen

increase in paper or postal costs; changes which affect

the businesses of our clients and lead to reduced sales
promotion spending, including, without limitation, a decrease
of marketing budgets which are generally discretionary in
nature and easier to reduce in the short-term than ather
expenses; our substantial indebtedness, and ability to
refinance such indebtedness, if necessary, and our ability
to incur additional indebtedness, may affect our financial
health; the financial condition, including bankruptcies, of
our clients, suppliers, senior secured credit facility lenders
or other counterparties; certain covenants in our debt
documents could adversely restrict our financial and
operating fiexibility; ongoing disruptions in the credit markets
that make it difficult for companies to secure financing;
fluctuations in the amount, timing, pages, weight and kinds
of advertising pieces from period to period, due to a change
in our clients’ promotional needs, inventaries and other
factors; our failure to attract and retain qualified personnel
may affect our business and results of operations; a rise in
interest rates could increase our borrowing costs; we may
be required to recognize additional impairment charges
against goodwill and intangible assets in the future; possible
governmental regulation or litigation affecting aspects of
our business; the credit and liquidity crisis in the financial
markets could continue to affect our results of operations
and financial condition; uncertainty in the application and
interpretation of applicable state sales tax faws may expose
us to additional sales tax liability; and general economic
conditions, whether nationally, internationally, or in the
market areas in which we conduct our business, including
the adverse impact of the ongoing economic downtum on
the marketing expenditures and activities of our clients

and prospective clients as well as our vendors, with whom
we rely on to provide us with quality materials at the right
prices and in a timely manner. These and other risks and
uncertainties related to our business are described in
greater detail in our filings with the United States Securities

-and Exchange Commission, including our reports on Forms

10-K and 10-Q and the foregoing information should be read
in conjunction with these filings. We disclaim any intention
or obligation to update or revise any forward-looking
statements, whether as a result of new information,

future events or otherwise.
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